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Ms. Noreta R. McGee
Secretary
Interstate Commerce Commission
12th Street and Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Ms. McGee:

I have enclosed an original and one copy of the document
described below, to be recorded pursuant to 49 U.S.C. §11303.
This document is a lease, a primary document.

The names and addresses of the parties to the document are
as follows:

Lessee:

Lessor:

Chicago, Central & Pacific Railroad
Company

501 Sycamore, Suite 400
Waterloo, Iowa 50704

GATX Leasing Corporation
Four Embarcadero Center, Suite 2200
San Francisco, California 94111

The document covers the following equipment:



**...*.
WEINER, MCCAFFREY, BRODSKY & KAPLAN, P.C.

Ms. Noreta R. McGee -2- December 23, 1986

Eighteen (18) General Motors rebuilt GP20 type
diesel-electric road switcher locomotives, as follows:

Chicago, Central & Pacific EMD (Manufacturer)
Railroad Company

Locomotive Number Chassis Serial Number

964 5552-1

965 5372-1

966 5366-2

967 5367-3

968 5368-4

969 5428-1

970 5428-2

971 5428-3

972 5428-4

973 5428-5

974 5428-6

975 5428-7

976 5428-8

977 5354-1

978 5350-1

979 5350-2

980 5350-3

981 5353-1

A check drawn to the order of the Interstate Commerce
Commission in the amount of $10 is enclosed for the fee.
Please return the original and any extra copies not needed by
the Commission for recordation to:

John Docherty
Weiner, McCaffrey, Brodsky
& Kaplan, P.C.

1350 New York Avenue, N.W.
Suite 800
Washington, D.C. 20005-4797



WEINER, MCCAFFREY, BRODSKY & KAPLAN, P.C.

Ms. Noreta R. McGee -3- December 23, 1986

A short summary of the document to appear in the index
follows:

Lease dated as of December 18, 1986 between GATX Leasing
Corporation, Lessor, and Chicago, Central & Pacific Railroad
Company, Lessee, and covering eighteen (18) General Motors
rebuilt GP20 type diesel-electric road switcher locomotives.

Sincerely,

John Docherty

Enclosures

JD/sf/5927D-6560



Stteitate Coraramt Comrn&fifaa
3.C. 20423 12/23/86

OFFICE OP THE SECRETARY

John Docherty
Welner.McCaffrey,Brodjky
1350 New York Avenue,N.w.
tatninlton.D.C. 20005-4797

Dear Sir:

The enclosed document's) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U. S.C.

11303, on 12/23/86 at liSOpm , and assigned re-

recordation number (s). ^f68-B Released

Sincerely yours,

J?7n<f.

«^L^-u<

Enclosure (s)

V;
SE-30
(7/79)
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RECORDATION NO -- _/ _ Filed & Recorded

EQUIPMENT LEASE AGREEMENT

. . . . . , INTERSTATE COMMERCE COMMISSION
EQUIPMENT LEASE AGREEMENT, dated as of Be? ember 75#t . 1986,

between GATX Leasing Corporation, a Delaware corporation having its
principal office at Four Embarcadero Center, San Francisco,
California 94111 ("Lessor" ). and Chicago, Central & Pacific Railroad
Company, a Delaware corporation having its principal office at
501 Sycamore Street, Suite 400, Waterloo. Iowa 50703 ("Lessee").

' • ' • ' ' • • • ' ! - • 'SECTION 1

--. •'.-.' • . : ••-•**•• DEFINITIONS

The following terms shall have the following meanings (such
definitions to be equally applicable to both the singular and plural
forms of the terms defined): •

"Lease"" shalT' ine'an collectively this Equipment Lease Agreement,
the Schedule hereto and all other documents incorporated herein by
reference .

"Acceptance Supplement" shall mean a certificate substantially
in the form of Exhibit B attached hereto, evidencing the acceptance
of one or more Units by Lessee pursuant to Section 3 hereof.

"Business Day" shall mean any day other than a Saturday, Sunday
or legal holiday on which banking institutions located in San
Francisco, California or Chicago, Illinois are authorized or
obligated to remain closed.

"Code" shall mean the Internal Revenue Code of 1954, as amended,
or any comparable successor law.

"Delivery Date" shall mean each- date on which one or more Units.
are delivered to and accepted by Lessee' pursuant to Section 3. hereof.

"Event of Default" shall have the meaning specified in Section
14 .hereof.

"IRS." ..siia,l.l_.niean the United States Internal Revenue Service and
any successor thereto.

"Lessor's Cost" shall be the aggregate amount paid to Lessee (as
.evidenced by manufacturers' or vendors' invoices), including sales
taxes, if any, paid by Lessor in connection with the acquisition of

•one or more of the Units, as context shall require. Lessor's Cost
of all of the Units shall not exceed the maximum amount set forth in
the Schedule hereto without Lessor's pri'or written consent.



"Off icer' s Certif ic;̂ ^̂ î iLJi.?Â _̂ lS.STJi-i.flcate duly signed in
the.name of Lessee by its President, one of its Vice Presidents, its
Treasurer or its Secretary.

•^Permit-ted. Liens" shall", nfean.. ,(.i.) Liens' for -taxes, assessments
and .other. .federa_l , -state or Local governmental: 'charges- a-nd Tevies - '-
eXtli ex lho~t' "ye-tl .due -and-,-de y-riqu-ê t 3Wt itoir: *ye:t s:u:b:j ê t—to-' pena 11y for
non-payment ,_.(ii) unde;te;rminedv;p,j rfcrtchoate materialmen':s;, mechanics',
workmen's, repaiT-men'r-s ,—employ ees'- -o:,r:;:Othe,r -..l.ikev-l"-iens-"a-rising' in
tjiei ordinary'course of Lessee' s business, and-not del inquent, and
(Ti'i)' Hens arising through Lessor. .

. "Prime Rate" shall mean the lowest=rate- of interest publicly
announced by the Wei Is..Fargo Bank,.National Association, San
Francisco, California, or its isuccessbr, as its rate on 90 day loans
to its best commercial customers, as such-rate may change from time

•to . time. .-.; .•. . -.-'.. -: • - • • ' • ' • . • , . ' - ' ' " •'• . ~ '-' ' ".'

"Schedul.e"-s-ha-l-l. mean--the Schedule-- attacked hereto as Exhibit A'
and by this reference...made a, part:-hereof, setting forth, among other
things, a description of the Units and certain specific terms under
which,the Units are leased.

"Stipulated Loss - Va-lue" shall, meanv. the value of a Unit at'a
parti-cular -time determined; f rom::the:.table set forth'-in 'Section 4 'of
the Schedule.-.; V:...r :" .,t-/::r-: -.•urr-:•• T ": • ' " ^- ' • - '•'• " :-

"Unit" shall mean an item of equipment described in Section 1 of
the Schedule.

... "" .: ." '."'.,--_..'."•'." ;. SECTION 2

. -. .... • - , . ' - . " . - - , LEASE OF UNITS. - :.-.:- - - - -" .--.-._

2.1 In consideration of and subject to the terms and conditions
of this Lease, Lessor agrees to purchase the Units from Lessee and
lease the same back to Lessee, and ,Lessee .agrees to lease the Units -
from Lessor.

2.2 The lease term for each Unit shall be as specified in
Section 2 of the Schedule. If such term is extended, the word
"term"" as used' in this Lease shall be deemed to refer to the-'term as-
so extended and all. provisions of this Lease shall, except as
provided herein, apply during and until the expiration of such
extended term.

2.3 This Lease may not be terminated by Lessee without the
prior written consent -of Lessor. -To the extent permitted by
applicable law, Lessee hereby waives any,, right which it may now have
or hereafter acquire to terminate or cancel this Lease or to

- 2 -
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surrender! -any rof-^the. lUnits./ sS:ub . j e at s.to aL&ssee fs. ---.due performance
he:reu®d:er p '~Le-s'S6'F' -agrees, r'tfra-t; :i.t ̂ wil 1 mat cc'ause thi s Lease to ̂ be

ne SECTION- 3-2

no- ye', du& PRQCUREMBNTa'AND flELiWERYeOFsiU.
*n;er.: , . 'i ~:•. ; û.:..̂  ̂  rn. uea .or . .in.cnoaie ma. L erii-. liner ' s ; tuechan i c s-

; ,
©r '.heireby-.appp'iiitrs-etesseecasierts iagenteto accept- -in

"the--Units;" andsbesseeuhereby accepts iits ;appointment and
agrees to"acceptithe"UnitsrontLessor1s behalf.

3'. 2 U-Lessor shall,cause the Units to be del-ivered to Lessee, and
Lessee "-shalV accept: the "Units Ebyirexeeut ing landsiel iye sings to Lessor
an Acceptance - SuppLement: identify ing the Units; and confirming the^.-.s
Lessor' s?Cost •; the re of;, whereupon , the Unit.s rS.hali&( i );;bec,deeme.d : ira°
"accepted by Lessee on the Delivery Date specified in such Acceptance
Supplement and (ii) provided the conditions set forth in Section 3.3
hereo-f—h-a-ve-be-en-.' sa-t-is.f iedrr.be-coBje/c&ubje-ct^tp -and.:- governed :by this/" '
Leas'e. '::.... r:.:. ur-;-7. :;= -j:.:. •„..>.- •-.-. p:.r;, -,.:ereo:"- ;;.i':v-fr: .-. . --• .• •••.•-:

: --3.3' Lessor's obiigation to purchase Units for lease to Lessee
hereunder is subject to the satisfaction of the following conditions

t s.r ••; :cui i.(a') :.ru0nc therdatec.of rexecut ionband, del iyery hereof,: Lessor-
shall-have received: :

(1) the favorable opinion of legal counsel to Lessee,
in form and substance satisfactory to Lessor, with respect to each
of the matters referred to in Section 6 hereof and as to such other
matters asLessor may reasonab 1 ,yV-£eciu.es_t;

(2) a copy, c£T^ti.:f_ie:d__t:q.i,ts satisfaction, of the
resolution, adopted by Lessee's board" of directors, authorizing the
execution and delivery of this Lease and the other documents
referred to herein and performance by Lessee of its obligations;

(3) evidence satisfactory in form and substance to
Lessor of the insurance coverage required by Section 10 hereof; and

... .' ' (4)"-a- bill of. .sale-, '.subs t-ant i a 1:1 y -in form of Exhibit C
hereto conveying the Units. ...to. Lessor. .;r ., .. . - , -.. ;. .•- ' •••-

~ ' ~ ' - :(b) On OT bef.ore. each Del ivery. Date,- the- filing or
recording of all instruments and documents, including, but not
limited to, (i) Financing Statements on Form UCC-1 and (ii) filing
of this Lease, the Acceptance Supplement and the Schedule with the
.Interstate Commerce. Commission pursuant, to 49 U.S.C. §11303, then
•deemed necessary by Lessor to preserve and protect its rights
hereunder shall have been completed to the satisfaction of Lessor.

- 3 -
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.n- each'p.el.iye.ryrPa^te:;-. the;;''rfeptfe sent iti'
tainetf.' in Section '6 her'ebf shal'l be'true"and there

shall exist.on such date no Event of Default or condition which,
with notice or lapse of time or,_b,o,th,, would become an £ve:-: -jf -
Default; and Lessor shall have-fec^-ived an Officer's Certificate,
dated such Del i v e r 5 a t , T s u c h . .e.,|.f e,c;t,pv fr_, ,,,.,,.-_

•? - i(,d-)ec As,.p^£achr,£.e;14y<er,yAp,ate ,; theje .shal I not hay_et
'OC'C-u rcr-ed any- '.ma t-e-r.i-al' a,dy.e rs'.e~ £,h1a.hjgl5~ T.n" th;e, jgen'e ra 1 a f f"aT.r^-", ~
management , - -f-inancia~l- ,coJiBi^abn^p^r;; jersu;it"s" X>'"f" ope'rat i'b'rii"' orfL'L'
and its consol idated sub'sidfar'ies' taken" 'as a whole , whether or not
arising f ro.mr-t.ra.ns.act i,p.ns... £in.. :,the o.rdinajy. jcour.s.e of bus iness , since

:the, '4a"tre:"f,ir'slt., ..aTa-bTv'̂  -.wIrVt.;t.e.nj': ;a;nda.Le s.s.b.r. iha 11" have Tece i ved an - '•"-"•
"t-iTicate','\dat.ed',,-s'uc^.D'e'liyery pate,; t'o; [such1;' e:f;fe-c;t-.b-:"

"̂r Z ~̂ '-.u ; 4'e ) ,. ,Qh" Jbix .̂ b'e .tor e' ̂aoh"; .Pellyefry; ;Dat.e'::,: l,e's spr
 rshaitlElhave

.rec€i.yed ali" Ipthe.r dp.aume,nt;'s' And L̂e.s>;eV ; shea' 11 have; performed 'al'V'-
o the r: "act s "as" .Les-sp .r" ;.s'hal'l 'ĥ ŷ .jre'is'bnâ bly requers t;e;d . ~^ ~_~ '_[.''"'

"•' • ...... • : '. SECTION 4

....,./...,.-,.,""";.::.-• .. :': - : ̂:"r .': ':' RENTA'LV PAYMENTS "•:'.-.'." ;;;;.;;. :;.,rf """'"

4.1 .Lessee ag,r-ee.s: _.tja ,p.aŷ Le,.s.sqr ..rent cm. each Unit. Such rent
.shall ,be...,p"ai.d lat, ;th"e Ltimes" 'sê V'Tb'rth 'in'̂ 'aifd: ;in'':the '̂ m'ounts -computed
'iii accordance with, Section 3 of the Schedule. If any rental
payment date referred to in the Schedule is a day other than a
Business Day, the rent otherwise payable on such date shall be
payable .on the ,next_succeeding .Business ..Day . . Lessee ' s obi i_gat ion to
Ipay /'rent "'arid all" other, .^amounts . .'.pay_ab'le". u'rid'er th'is Lease sha'l'-l rbe-; •'
"absolute 'arid unconditi6nai"a'iid shall not be affected by, and such
payment shall be made witho.ut.._abatement , suspension, deferment or
diminution by reason "of ' any'ci'rcumstance or .occurrence whatsoever
including, without limitation, any offset, counterclaim, recoupment,
defense or other right 'which Le's see .may now or hereafter have
against Lessor or any legal person controlled by it, in control of
it, or under common .control with-it, directly or indirectly, or any
.assignee of Lessor. ~ '"..'.'. ' . . ' ' ' . '

4.2 Except as provided in Section 20 hereof, all payments made
by Lessee to Lessor under this Lease shal 1 "be made "to Lessor -at its
address set forth iti or provided pursuant to Section. 23. 2 hereof.
All amounts, payable. .to Lessor shall be deemed paid when received by
Lessor at such address... Lessee shall pay interest at a rate equal
to the greater of. 10%;p"er annum or the Prime. .Rate plus 3% .per annum,
but in no event greater than the maximum rate permitted by - •
applicable law, on any installment of rent or other amount payable
by- Lessee hereunder which is' overdue.' Interest shall be computed on
the basis of a 360-day year' for the actual number of days" any such
amount is unpaid. All payments under this Lease shall be made in
lawful money of the United States of America.

- 4 -
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s^Lea-se^s-en-t to Lesse.er.by Lessor shall be fpr C ; Lessee,1
 :sr.:.

convenience pnly^^i Le;sseer'cs non-receipjtepj'-an cinvo,i.c.e: shal i;, ;nptv_
-re|iejf.e- Lessee ofr,it sc pb-1-itga.tcipnD.-tor:marker anyDsa,y.m,entr. payab 1 e f
hereundeK on the- 'duerdate fth-er ep:-fr. - •. v ? e / a:j 0: f i ' c : - ' j C:."-. • ' i:?;. • t
ac.^ei sue:: De-11 'vsry D a i t , . x o sucn e : f e c . .

- . . . ' - • - . - • • • ' SECTION 5
- I ' d ' . 'As of each D e l i v e r y 'Da. t e .. the; re she 1 :. ' r.o": h.-. ve-

c r - u r r 5.;: a r_v JE; REPRESENT-AT-I QNS,~-AN.D:- WARRANTJ ES^ OF- LES SOR . - -
r;i.iiii.r.c-r.''s::'_", f - v n a r i c i s l c o n d i t i o n or r e s u l l s of CDS rf , t i ons of i..e?-e:s
a-:,- 5%1 r, Lc s s o T.•'„ rep re s ent Sn and j wa rran$:s that 4$o^?-s -Jt'he--lawful right
tp purehase-, the. Uni t s and l-eaSjee thCo s-ame- to: Lessee ;; in,,accpTdance :-.,Cu

terms hereof , . - • - ; v . ~ : ' ~ : :

5.2 THE WARRANTY SET FORTH IN SECTION 5.1 HEREOF IS EXCLUSIVE
AND IN LIEU OF- ALL-OTHER-WARRANTIES--OF--LESSOR WHETHER WRITTEN-,,-./ORAL
OR -IMPLIED, AND-LESSQR--SHALL NOT BJ-.-VJRTUE, PF HAVING^ LEASED THE
UNITS UNDER-, THIS, LEASE.. BE DEEMED-TP-^ HAVE MADE ANY PTHER
REPRESENTATI-PN-PR--WARRANTY;' LESSEE ACKNOWLEDGES^AND"AGREES THAT:
(A) LESSOR. IS NPT A MANUFACTURER-;PF "PR .A DEALER, IN PRPPERTY PF SUCH
KIND AS THE UNITS; (B) LESSPR HAS" NPT MADE, AND DOES NOT HEREBY
MAKE, ANY REPRESENTATION, WARRANTY'-OR COVENANT WITH RESPECT TO THE
MERCHANTABILITY, CPNDITION , "pTTAtfTTTJIfTJORAB I LI TY OF THE UNITS.
THEIR SUITABILJTYrFpR, THE PURPOSES.. AND,, USES- OF, LESSEE', OR-ANY OTHER
REPRESENTATION^ WARRANTY^ ORc CpVENANf OF̂ ' ANY^KIND^ OR CHARACTER.̂ -, ",.,•
EXPRESS-PR IMPLiED, WITH^ RESPECT m THE-UN-ITS; AND (C) LESSPR SHALL
NPT BE LIABLE TO LESSEE FPR ANY LIABILITY, CLAIM, LPSS, DAMAGE OR
EXPENSE OF ANY KIND OR NATURE CAUSED, DIRECTLY OR INDIRECTLY, BY ANY
UNIT OR ANY INADEpUACY THEREOF FPR ANY PURPPSE, ANY DEFICIENCY OR
DEFECT THERE IN, THE. USE' PR vMAl NTENANCE' THEREOF--, ANY, REPAIRS'.
SERVICING PR ADJU'STMENTS,"THERETp",. PR ANY iNTERRUPTlPN. PR LPSS PF
SERVICE PR USE.THEREPF"; PR ANY LOSS..' OF BUS-INESS.-OR'FOR. ANY DAMAGE .
WHATSPEVER PR HOWSOEVER CAUSED-^'as' all-such risks'-a-re' to-be-borne by
Lessee. .Neither party makes any representation as to the treatment
of this Lease, the Units or the rent for financial reporting or tax
purposes.

5.3 Nothing contained in this Lease shall be deemed to limit
Lessee from availing itself of any warranty, covenant or
representation of any vendor, manu-f acturer:- or, suppl ier. of- any Unit
or any component part-thereof-, and all.- claims and causes-of act ion
which Lessor mayr have aga-inst;:-yenQprs.j--.nianufacturers or suppliers in
connection-, with- any Unit^-tp; the^. exfent-:. a-s-s :i gnab 1 e ,;.-a,re hereby.;
assigned by Lessor to Lessee, and Lessor shall permit Lessee to
prosecute any such claim or cause of act ion, at Lessee' s sole >.-.•-.•,-_
expense; provided, however-,- that (a-) -no lawsuit shall be instituted
in Lessor's name, without, the prior written consent of Lessor, (b)
Lessee shall-no-t:, seek, te-rminat-ion, or rescission of this Lease or
revocation of its acceptance o-f any Unit, as a- remedy or relief in
such lawsuit and (c) all rights assigned to Lessee shall immediately
revert to Lessor upon the occurrence of an Event of Default.

- 5 -
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L e s s e e aC'r.iicvrj e d c e F t-SEGT I-ON 6 i-'••'•.

- WARRANT I'BS
r e l i e v e Le^s -ee :.••• .; i s OD i i ga: i en •' 1& n>ai-:e a*:y
•'-•::r-L-eVs'ee :fepfe':sfrh-ts 1md~ wVrranTt s tha t :

6.1 Lessee is a corporat ioftEgiilgliojr ganized . va l id ly existing
and in good standing under the laws of the s ta te of its
incorporat ion aTfft--ri~sHfoW-yA^\&N£i fffitTd va^dt/auTthTcEr iTged^EtSDECdo bus iness in
the state wherein the Uni t s w i l l be loca ted , and every other state
in wh-ieh iwfWrer o^?irts^ '̂c-t^i.^i'Tie^s^^p-t'pc.iiopces'iff.'Cieisi; raqu i\±-£ES Isiic.h, , rig':;:

6^.2 Lessee has 'the f u l l power, authori ty and legal r ight to
execute and: 'del iver "this Lease arid: 'pe^'Cdrm the t-Je:fms?:;her.eo.f'.':i. ;The'-

- c&te cu-ti on fand- fd . e-tive^ry^^t'e feo¥- ̂ ave^ ?b e'en Id^l^rautSoIritzed.": b.y ;̂.s& 1 OF: A
nece_s s ary:-.co rpo rat e a~e t tb'n ,- -a_nd- -thi's vLe"ase; const.! tu-te s,.-;a Tval id, : and
b;irid;i:ng,. qb%,i gat i^qn-j;pf- -Le^s ee^e:n4o r&earb'l e^ i'n-.~a.cco-TdaiTcie~.'."wi th its
tefms'v •- TKrsV;-Eease'rl;s-"a^''t:rue' i^s"€^^arid-'^«'s-^'r-'.rs^.al\l^Tbe.G'c6n^
the .owner, and le_ssor ^of the- "Un-i-ts - f o r f a l l ^p

:;±:r:6.. 3 ,;/Nei-tECT--t̂  this. E.ease;rnof::.th"e.~
pix/ormarice ;:pf _the-;;;Verms ̂ he_r_eb"f »by"'L'e;sseV̂ wi:'1"1- "cbntfaverie "any 11 aw,
re;gul.ati-on-^-ju-dgmenVr oVder '-Vr -pfrr-inrt-af'fect f-'ri'g--Lessee of result :-'i:n
ariylibTê ch-'̂ f:,̂ , of ̂ c6ns:t t'tufe -̂ an̂ •v-en't -of /-d:e'f aul't unde.r.,.?:any.':::c".ontract
OT "agreement, "cofpbrate"-"c££:rte'f' or "by^raw'Ndr Bother instr.um'e'rit t:b;;.:'..
which:Lessee or any of its subsidiaries is a.-party or by which
Lessee or any such subsidiary or. any of its or their properties may'

SI?" e ;;4r"Except.'for-the"-consent "of '."Gene'rall'.Ere.ctrrc'JGreait:.:. I r:~~
eprp_qration ("GECG?l-):,-rwhich - is attache"d:hereto, no consent of. the
sha fehb 1 de r s o r r the: t rus tee ̂ 'o f ho 1 de r' o f - any - indeb t edne s s:. o f - Le s s e e - •
is a Condition to.the performance.of the.terms'hereof by Lessee or
the validity of this Lease. ' " " ' •: : • • •- • . . • - . -

6.5 No notice to, filing with, or approval of, any governmental
agency or commission is a condition to the performance of the:terms
hereof by Lessee or to the validity of this Lease .or the protection
of the rights: of Lessor "'other than, a: fil ing'of "the Lease, the :' -
Ac.ae.p.tanc.e.':-Supplement ahd"the Schedule with:..the Interstate Commerce
Commi s s ion pu-rsuant to- 49 -U'. S .'C;"- §11303^:. .and:, such-: f i 1 ing; ha-s 'been - -•
duly-made. "•'• -'-. '-"•" '-'•"'," '-'- "-;\-.- •'::•=?. r r.." ^ •.. :-r.-. .. f i • .- -:-'••-.•-•-

""'•'6". 6- There is'no-act ion or proceeding'pending, or, insofar as
Lessee knows, -threatened"- against Lessee OT- any of., its subsidiaries;
before any court or administrative agency which might have a .-
materially adverse7effect on-the business, condition: or operations
of Lessee or such subsidiary. -. ,: ;-... :.. • . - ..

- 6 -



6.7 There is no person,, partnership, corporation or
governmental agency who or which is entitled to a lien, other than a
P e rm i 1 1 e d L i e n '

l6?.i-8,:e.;Le;sds:.e-e:. tors:: .fried va-.l-lr:;f:ed'era:l::,: state and local tax returns
which are required to be filed, and has paid or made adequate
p r o vdi.sii o ris?. if ccere the tp a-yonsirtr ao'f i carl Id "it a?x e:s r whri btoe & a v • e£- b-ri "ma y~ ̂b'ê c bhfeS due
ûjsji-anTfcctco âaAV̂ ê tuĵ rsex)n/5)̂ rsaiaiito±oT/ia'Tiyr;"a«

Ts<es'smeh't' received by

•wh-i ct i-i-.n? t.hef. -afg:gr ê a-it e'jidiot nati "invrod vjeo -a& mact e r̂ iad fa'mt)\in tc afa
reasonable- opinion o'f. Lessee, ''s chi.e:f 'financial" officer -.-" :"-•:"-.

6.9 Lessee has furnished to Lessor the most recently available
'he-e-.t: 'pfoiiefS:seei',an;d: they raKlated". :cbnsb?l~lda'ted

-a;nd:; feiiained-^ea-Tnin-gstr f'or-'- ther-yeaT" then ended
-and:- .i tS;Mmo,S;t-; r:e.cent.-ly-r ay^airlabl^E'tinatidditedu quaTit'e:r:lyi :ct>nsol i 'dated
-i-nc.oni.e. -S:tatt_eine,n:tz.". •=• Siiich. -.fdnaacial:. statement^,: :( at). were.: p;rep'ared Tn:
•a-cciOTdance wi-.t.h: ;g'en:eTaJ;ly: -accieptsd-:: a:c:cbunt'-ingcp.rin^ipl e's , ' appl.i.e.d . on
-a- cons i s.t-ent :b'.a=S:i-s""'"ihrourgh-but\\th«̂  peTdo.dsr. covered- th;eTeby.^ and" on'- a
'b as i'S':-C'onsi-.s:t en.tr wi-th: pri;or periods •,•- (b) " arevcoT-rect and complete in
all material respects and present fairly the financial position of
Lessee.:, andt ;it:S' cons.oli;dat-ed, .sub:s:idiaries: as of such date: and- the
re'su:lt-.s:--of. their- ope.ratlon'Sr- -for :such: periods . The re -has not. -•' .
occurred;: -.any-; ma-.t.er.ial adverse:' change- in: the - g'ene.ral: affairs'; ""'-•' '- ":.-"-
management ,cf inancia.1^ cbn-dition OTi-Tesultstib-f^ope'rationss-'Of Le'ssee'- -
and its con-sol idatedv subsidiaries ' taken'^'as" a whble, wheth'er' or' hot
arising from transactions in the ordinary course of business since
the date of the most recent financial statement provided to Lessor
as spe.cified in the first sentence of this Section 6.9.

6. -10 .'Lessee is not inr default inr.the! payment lof "-the .principal
of- or - interest:.oh: any material indebtedness^ f or borrowed tioney and
no event has occurred and is -continuing- which;-with notice: or--lapse
of time- or both, would permit/the holders .of ;. (or : a trustee for the
holders of) any material indebtedness of Lessee for borrowed money
to accelerate the stated maturity thereof.

6.11 Lessee : is not entering into this Lease: or' any other •;--..:
document or transaction contemplated hereby, directly or indirectly
in connection with any- arrangement or 'understanding by it in any way
in_v.o.l.ving... any...empl.oyee;.benef it -.plan.: (other- than a- governmental-"-plan)
with respect.,, touwhich: it' or , : to the .best of -its ..knowledge .... Lessor is
a- party., in inter'e-st, all within the meaning of the Employee
.Retirement Income Security Act of 1974, as amended ("ERISA").
Lessee will-not sublease any of . the -Equipment .sub ject to the Lease
to any person which' is at the- time -a-party in interest with-respect
to any employee benefit .plan the assets of which 'were used by the
Lessor. in making. their . investments .pursuant to this Agreement, all
within the meaning o'f '.ERISA;
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6.12 ^TheTe; is-.'|iOp€ap$r.kn<>5ynt:t©~ifeepLes!se«owhic'h:':. the Lessee has
£ ed:i£ closed* | pnt-es-sLQiT. dn w.TJ:t:ingswh:ich~. male ria;l lyi -and -vdlveTsely^i ?.

affjBcts^orj.-: so, fa-r fe^yfh.e;-Lessee can now foresee, will materially
adversely i-ffect tht' i-b :I i •; y o£ the Lessee to perform its
obi igat ions;:hereunderi. ec :.'. : :ecer:_':.. :.:.£.;.£ s-rrc ;o.-::.; ':.£;•: re.urnr
v,-;:ic:. are rec'-cirtc. -c se fi'ie'd,' an: hiis. paii c r nc.ce & c. e c u i.". •:
TJ rov§ s ilr: sTpc thev,be-s$ye€nits: knowl edge? au'di bie liie-f % andmb:as'edcupon:i^e
L,esse§fts .famU ia.rHyuwi£hcthei:Uni£st and ai:l xeleyaminf actsekVaiiab'le
to Lessee atf.datgxhereefihifrth'eeUnitsoarestisediingthe manheror
contemplated bygthis.tLeasesothenvcat.etheinendr6f I thsofermioft'^he
Lease.Tvla..} at: Ieastc20%e§f e$he r:emaininga»sefulc lif eeof each Unit
will be remaining, and (b): the fair market value of each Unit (after
•subtractingbf rqm-:-;such^Yalue, sanyc cost r to Lessor: fore recovering: .. ̂ t.. ;,
^os^ess ̂oneof Osueh-Unit i";-and-"without including: in: siichc value -any -'
increase-or-"decrea.se:. for-inflation: or deflation: during such term)

. shall -_ber;af :least-2p% ©^£Les.5or ' snSostv. ed qaar'e-:-- COTJSO; ; d- \ f-:

.'; '-.'-^ "~r -^r^ '^~h g - g - e - a ^ i v' ££C£TSECTLQN-: (?.:;-: -,r.--.' - : ir,::: v'i s - . apt: . .. ?,i o:

^ * r." r' • - - -- • r 7 •' -• - -:" - '. v.: ~~ v PQ-S-SE^S Sri PN^i AMD -USE QFr WRITS' •-- c.: --^c i t-- ' i : : :•- . ::

% : ?7.1 : , :At -a;il .-times -i4Tir.ing :-the :. term: of th i s :Lease , - t i t l e - t o - t h e
Uni ts -shal l -be ves.ted-,in -Lessor to.jthe-..exclusion;;of ^Lessee; and the
de 1 i v.ery of. th_e -Un-i t s to-ie s s.ee.;-.and -iLe s see I s gpo s s e s s ion" the reo f

£or'cKire:-onlypr;.r. :: !;.:.:•

7.2 Unless.;an Event of Default shall have occurred and be
continuing, Lessee shall ,be entitled to use the Units in accordance
with-the terms of this :Lease..in..the .ordinary,course of its regular
business.

.7.3 .. ,(.a)-- -Except" asr.;.s.e.t-_f.orth.'in Section .7.3(-b) . -Lessee- shall -
not sublease or -attempt:-to :sublea&er- any of'the Units "of 'ass ign, "" - ' • "
except for the assignment and agreement of GECC, which 'is attached
hereto, or transfer or attempt to assign or'transfer, by operation
of law or otherwise, .this Lease or any of Lessee's rights or
interests herein or obligations hereunder, and any sublease,
.assignment or transfer consummated s.hal 1 be .nul 1 and:void and any
payments ; made, thereunder shall be held .in trus-t for the benefit -of
Lessor. . •_ : ;-- •^••••^r.:r--:'- • :. ~ :' ;- -- - - - ; -.:.•.-.- ;• •. •. - i.r

• ;. • •-; '(:t>). .So long as. Lessee s.hal 1. -:not :be -i"n' def auVt--.under-'-thi's - •-
Lease, and-the -Lessee s-ha1 l.v

 :h.ave; fuHy: -:.comp'.l:l ed with ".the 'provisions
of the,-l_ast paragraph, of. this Sect ion 7(b), Less'ee shall 'be entitled
to the possession-and.7U:s,e ,of the Unit-s and, without the Lessor-'s..
cb'ris:ent ,,^-to.-sublease the Units to, or-to;-permit "the i r use by, a user
incorporated in the United States of. America ;(.or any State thereof
or, the D.istrict- of Col-umbia) .- .-upon Li.nes. :of railroads owned or
operated by Lessee or such user or by a railroad company or
companies incorporated in the United States of America (or any State

- 8 -



the re'o f '; o r " tfie ~Di 1 t f i'c t -o f ' C-Sffiffib i & ) ;• :-6'r ~£ve f ^wfiTeh- ~ ;th§ 'Le-Ss ee ? - &txch
tiserV ^dt "such -f ail-T 6 ad; company ' orEcbinpanies "have— t r'acT&a-geif i-ght s ror
Rights "f br • operation of 'the rf5 t rains- , r-aii'd::'Sp6risther'i ines^cfrra i 1 r^ad
b"f . ' ' eoanect ing 2andjother - carr : iers :$fl trH§ ?u"s-ual: irflfere'Rarige -of t r a i ' f i c
or "'in'' through" or run-through se rv i ce , but only upon and subject to
all the, terms and. cond i t ions of this Lease, including the last

trlisD |ectf ' '
npt : fSbiease^Sr^permif e the : subtBase : 6r r t s6 '> T df- -anycT; jn i tv t6 iabi

the
;term_b'f. thiV: Lease /-f tjss-bne-day} -, ':p:r-i6r--writ ten apprdvaluby-Lessor.

.'" ̂hkil^b6^'T^guit^dsuii-l.e's%.t
;"f 1 )a:thec-use is by^of the sublease:™, is to, a

Cla|l̂ l; Rail road';-• (̂ 'i;)"-Le%̂ prv ha%0'rece-ive"d-p?4orr-writ-ten:-not ice of
th:e rsub:l easer: and-' a copy" o.fr- z.l'-l"- "sub 1 ease- document at idhc and.;( i i i )' the .

•terms of such" sublease-'shall" be' substantially similar to the terms
of this Lease; provided, further. however. that the Lessee shall
only use, or sublease for use .-̂ ny-.̂ .Û Jut.. in the manner.: for. which—it
was designed, and intendedjand in ajnanner which subjects it to no
more than ordinary and-.;.hd-riiâ .̂w.e.a:r̂ and̂ tear. and ' in no event shall
such use involve operation of any Unit for more than 100,000 miles
per ye-ar./- No •such7-'-a;ss':i-g5CiiDent--'©-r ;sublea-se-:shal.l;'.r:el ieve- the Lessee
of its: ob-liga;tiohrs':h:ere"unde:-r:; which s;h;ar4"-'be-'an'd: remain;^ .those:- .of ,
;pTincipal- -_and ;no-t'; ;a; :surety%1 y- 'Aiiy- rsuch'- -s-lib-1 easie^ may" provide: that the
"siib'l-es's-e'ev ;str 1'bri'g. aV :i:t?:i%h¥n.. %:d-t-'%'ê "in--<ief:aul't Binder such . .
sublease, (A) shall be entitled to the possession of the Units,
included in. such :subl-ease and the use thereof, but (B) shall not be
entitled without Lessor's and Lessee's prior written consent to
further sublease such• U-rî t-s . •-Every :s-ubl-ease -shal-1- b.e subordinate
and "subject to the rights and remedies of Lessor under this Lease in
respect of the Units covered by such sublease upon the occurrence of

' _,an Event o;f De'-faul't- OT derf-auTt '-t-he-reuhde" "of he-reunde-r.:;-.:•• - , . . •

'"-'_ Nothing in- thi:s Section 7(b) shall" be deemed t-o restrict
the right of Lessee to assign or transTer its leasehol'd interest
under this Lease in the-Urrits or possess ion-of the Units to any
.corporation incorporated'-unde'r the '-"laws' 'of ::any 'state of- -the United
States of America or the District of Columbia (which shall "have duly
assumed the obligations of- the Lessee hereunder in a form and .
substance satisfactory to Lessor) into or with which the Lessee
shal-1 •have—b-e-come-merged or consolidated or which shall have
.acquired the rai_l_ro-ad -prope-rties.-:of- -the '-Lessee as en.ti.re.ty. .or •_:. .
"substant iai'Iy *-as?;ah e~n't i r e t y •"' p r ov i d'e d- :;t:ha t --s-uch ̂ ss-i^gnee-^o'r. : .. ;:r -.
^transferee will not, upon the effectiveness -of "such .merger, :"
^consolidation or acquisition, -be in default under -any provision of
' this "Lease. - ' •-:--•'' >--- •'-['-'- '-'•• •' ~ ~ •" : " " '"-;

"7.4 Except for "Permitted-Liens, Lessee'shall not-directly or
^indirectly, create;or incur:or suffer to be created or incurred or
to exist any mortgage, lien, charge or encumbrance of any kind on
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X •

£ny "Utti't :or tan any -.o-f. cits '"rCghtisicunder ctrhfcs-ebeat-.e cr.andiei f. ea-nyc.su q^c'-
:ffiar:tgager, ?,L-r.e.n,r£Qhartgie; fecrjaisumbraaejejpsh&kl fcejoe to L.exiis/t;-, rLe,s-.se,e 07

.tv. at:its'>es-o.te. cC;OSjt .aniiexpeusleu-. ptoaiptil.yr.re.move it-fee; s,a'me.-_ •:; --;.ac
c oriri e C t i np ana o t h e r - C a r r i e r s in ine- usua l int e rcnan-vie- c: t r ^ i f i c
":7..Sr: "The :..lo'cat"ion-to;f-cea.c.h sUnit cshatLtb&r.set \:f:o.rth.:':rn ::t:he ; :: t:

tAcrceptsa'cacSjip.ptement:and:bes,ae,eeshaht,lttatr.remo.ve .any Un i t
fr-om gsuch to c at: tan £ eexGep;t ?a. fc )p e rmrtrti ed cun&ap eS&c t ion al. 3, bke te;Q-,f,? r-
wirttiouticLessicribtspTi.OTiserfcttenne;ons;ent:-.se or use of any Un-.: t :•.

51;. t?;^6 D :'Le.s:sree r.s.hablron'dt suse fartpterrni bcareyeUni t fto hbe -jused rin an
rmp-T&per or, un-s-ate.--manri.e.r, Stnd^i'olatiiQn io.f r:any co.ntf:ac;tr:-of •insurance

't i c%a~b te : to Lthe, :-Un i t- JOT cm vlto I1 a t pori caf xvaiiy lapp Lpc abl-e. 1 aw, •... -. s s c T
ar-dtiiaTTce-jinEute,,,c?r jregulati-ori s("bpl 1 ect tvelyu'Lap-p-lvicabl e.; , >

l?aw-"). .'. Fn.--tire Advent :thatf fprio.r.;:to : the - 'exp pratton- ™of ",. the nterme of
K 6're a f;.'. any ssuch appbrcabre i-lawsEequ-ices dthe~:al..terat i.on.r.c. ;; i : int
'modif icat ion, ' r&placetnents-br addi'ttoniO.f ;.or to any .component partjof
any Unit,-.Lessee:i;slLa.Ll^prompJ:J^y..;:comp,ly.it^herewith. : No twi ths t and ing
the "foregoing,~v.tess.ee may, uat its:vexpense.,.. ..in.:good-,f.aith conte.s.-t-vthe
val idi ty ~OT--application eof ~any :suchrr_appl:icablerlaw in r.any manner ;
which does "licitr- in the o.pin-ionv.-of.:-Lessor.^sadvarsel.yr.a-f fee t ".Les.sof' s
t i t le- to the ' -Uni ts tor ?:the -..right.s^of ^Lessor under -,. this .Lease. , : , : ' : i

:i--.r.r --SECTION: :8 ;.-f ;;:

M/vMTENANCE -OF -UN ITS.-

' .8.1 Lessee shall, at its own expense, maintain, service and
repair the Units in compliance .with the provisions of this Section 8
so.ras. -to :keep • the rUnits-'-.in; as good ope.rating condit ion,.-._state of
rep airland 'appearance -;as .when del-ivered,:;to...Lessee-,:-:ordinary wear; and
tear .excepted; p ro v i ded; ehoweve r r uthe - Le s s e e ;sha 11 maintain each-- '
such "Unit . (i) ; in va manner ; which . is -eons is tent .-.with-..the provisions of
Section 15 hereof, (ii) at the same or better than the level of
maintenance of similar equipment owned or leased:by the Lessee,
(iii) at the same or better than the standard in the railroad
industry for maintenance of.similar-equipment, (iv) such that the
Units are . in compl iance with all.:.appl icable- Association of American
Railroads and: Federal Railroad Administration rules and regulations,
(-v). such that .no Unit is .out..of-service .--awaiting repairs more than
30 continuous days without-prior written-authorization by Lessor,
and • (vi)-such--tfra-r all components meet ̂ Electro ..Motive Division of
General :Motors " ("EMD" )"- standards , : except..for^mileage'.or time related
changeouts, ofv.other^standards.i.as.._may_be'-.mutually:.agreed upon in
writing. The Lessee shall maintain written maintenance and overhaul
records -sufficient -to -disclose- compl iance ..with-.the ..requirements of
this Lease and shall make such records available to the Lessor's
inspection upon request during normal business hours upon reasonable
notice. Such records shal1.include the date(s) of .the replacement
or overhaul of at least"the following major components: engine
power assemblies, engine upper and lower main bearings, connecting
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.r.r engine." a^pLessferyt^eiidnaaid «:nga riee gas-a r sesrd -c"bmp?o.nent:sv,
e-j'i:. .engri-neg ig o.yie ritOT^E'maamc 35 ene^r'at o'jq E ;auxci

rirr: cpmp,re.S'S:prr:,c •;ti

•8...r2 "I;f- Unirt-s: :acne :̂to^ed:., d.uring-,it:h'.e:. tie-rm:.. ,of ±hi's:_ 1 erase": '.or a f t e r
\tgf-rp >p ji^ii-airtc it pi ;iS;e;5 1 Ae-KS". Ij&a d ( .i>^ i £)3"e 1 5'r. 2 :, I Und t s r wid',1 s b;e; . ; U : . : -;

^c; ̂ :sr may::. b;e- mu.it:tiiatltlyr. a-gcnegjdr.oipon by Lessor and Lessee .

B ..,3 i,.e5LS^te ;Siba'J:l ,n*'t . u&s cD5vrp-£Xpetis;er," comply. wi±h '.(a^c alii an
-an4r e-stYjia'-Oiiiittsirttad r r e-giu ba Jd 'pal's i c d icr E ciiiy esc lands i n si xucit aiousn cod"

saienf i ona wh.oml

applicable maint-enancfrjYseryic.e:, repair and: o.vetJvaud: manualsriand
;s.e:ryice bul letlns:i:pub:l:i,shed 'by-thtecuian-uf a'C;tur:err. of: th-fir;Units or of
.any- of--their cpmpp.nie'nie-pari.s .ac.Le-ss.e^e shall mainitain^:a-:lirf.r:" D a r ' i c
•manufacture-rjsr •.-wa.rT.ant i,eso;::- Lpss.ee,::-shallr.also, keep inveff:e.ct.,,.all.. -
•records;.,;.lpg:S, and: p-their-^inatieTials required .by...any . appli;cabd:e:,;c- - ;r
-goyernmen;tal:;-a-utho.ri5:yr. to^bce-Tnai-n-t.aine'd'' in-respe.c.t o:f it-he 'Uniits"
•after delivery, regardlis-ssr. of:, oh: whom: suchr. requirement^';- are.,-'; by s
their terms-, nominally imposed.: : ;'. ;.:

8.4 Lessee shall pay for aflyr.a_nji_j3.11 materials and other
supplies consumed by or required for the operation of the Units

SECTION 9

'REPLACEMENTS. ACCESSORIES AND ALTERATIONS

rr,-:.?? lr-"Les-seei.shall ,;iat-.v.it;S pwn:; expense; replace any.part of any-
Unit where-necessary.-; _in accprd_ancev with:, a ̂prudent' operation and
maintenance prpgramV™All -replacement;.,parts shal l.-.be of .new .;:... . \
manufacture or warranted as-rebuilt or reconditioned: by Lessee or a
manufacturer approved by Lessor, except for minor parts which do not
have a material impact on the value of the: Unit-. - :

.•:.---. 9.2- ^Lesseer may-,r at -its. di scret ion and. expense , affix any. . : L._ •
insubstantial accessory,to, or make any- insubstantial-alteration-in,
any Unit..^Except as may be,required, by Section 7.6 hereof, Lessee
shall not, without the prior-written-.-consent-.of • Lessor ,-affix:-any
subs-ta-ntia-1 acce-s-sory or make any substantial-: alteration- to-any Unit.

-,., .- -- 9-. 3- ;An accessory- er;- improvement-• shal-l--_-.be Adeemed:-!'substantial "
if (a-) it increases, the productivity-'or capacity of the affected
Unit :by more than 25%, :- or it decreases t,he--prpduct ivity: or capacity
of any Unit- in any amount,::(b) material ly .affects : the. function, use
or value of ..the affected Unit, pr~{-c) unles.s an-accessory not'deemed
an.accession pursuant to . Sect ion .,9.. 4 .hereof . the costeof,-the .-•-::.
accessory. or : improvement when added to -/the • cost: of; all previously
affixed accessories so deemed accessions and all prior alterations
exceeds 10% of the Lessor's Cost of the affected Unit.
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_,-, , : accessory. installed-.iii^or-af f ixed t ^
jr£~ Lessee" .V.fn 'acc'dr#anQe^,wi-th ....th&vgrovis.ions .-hereof ,• o the rp than ;_an •-
icces.sorjLfhe.aff i?ingXoTn^hic.b"*iis^permitted by the f i r s t ' sentence
of ' Sec iff on "9 1 2 hereof ' "and which may be readi ly removed wi thout r isk
of material damage ..t.Q, the. Delated, rUni t , . shall -be -deemed _an accession
to ^s-ucfi.^Un.i.t^ir.r'T.; t f e " 'tA^ai^^acces'sJicns'^s-hai 1 ̂ immedia te ly .vest in

h r-a c q e-s ^ioi^s- shal l
, . . .

aria "to "th'e s am £""6 x tent as* if "they had been components of said Unit
at the .:time_...^t.i.o.^i.ginall_y became.,-Ŝ ,-je.ct ..hereto ; provided, however,

' ' ""' - £S;ha 1-1. :have. b e e.n rr;e:p.l-;a«-.e:d o
?!6^ ^h'&n. s;uch.-rre_plGa;cement

v^^^ he.r-.ewvth .• v-ThevCr;e_mova,i:- pt': _ ; ;
" ' a 'dde.s,s. Con s T&h a_LX- be - a c c pmpl i-s h ed : by L e s see ,
' ' " the^ related 'tin i t ; ( s-):. c "

... : ..9.5 " "L"e's.js,dr "̂ hali bear no ,l;;i:abi l^ity whatever .for the cost :of any
aTtejfation n.ade, ji'6..ylXJi^lt. Jby^&sselelvding:,^thje/-te;rm._he.r_eof:.

SECT-I ON: I..Q.

'INSURANCE

. ,._,10,..l X'es.s'ee ihall.,,,,'"art; ..it-s-own ,cos;t-,, m_ai:nt_a.in :in .effect •;..-.
throughb-ut""the"'t"e"rm hereof "and' "during any storage period thereafter
with financially sound and .reputable•insurers, "all risk" insurance
in form and substance satisfactory to Lessor, insuring against loss
or damage to the Units in an amount equal to the greater of the
actual cash value "or the Stipulated Loss" Value of the Units. Such
insurance shall, not, provide, -fpr^a", djs.duc-t-i'ble--o,r,. ;a ;sel-f-insured: ;.. -.
exposure, .i'h" "e.xc"e.sY:'Vf .the:" .amb'unt .s,et--'fo-rth -i-n -the- Schedule:.- :•--.. :

~ ;.1.0.'.."2' ,Les-s.ee"..shall-,,'at, -it-s-own co:s-t,..: ma:i-n-t-ain -in- e-ffe.c-t- : --• - - --.
throughout the .term hereof and during the. storage period thereafter,
with' financially sound and reputable insurers, (a) combination of
primary and excess (umbrella) limits :or on a combined single limit
basis, comprehensive general liability, (including without
limitation, contractual '.liability and 'sudden pollution), insuring ;

against loss o.r damage to the persons and property of others, in
amounts which shall be'not' less"than-those set. forth in the:Schedule
.and:-('b-)-;suctr-.other: insurance with respect- to: the Units,, in fo.rm and
substance satisfactory to Lessor', as Lessor may reasonably request.
Each liability..'policy shal'l....expre,ssly prpv.ide= that- al 1 the ••
provisions "thereof '(.except."1'imits 'of' 1 i'abil ity)" shal 1- operate- as if
there were., a separate'pol icy" covering each insured. . ' .

10.3 All 'insurance'policies'carried in accordance with .this
Section 10 shal 1,name. Lessor, and. its.. successors..and. assigns, as
additional"insureds or loss "payees or both, as appropriate, and
shall insure their interests regardless of any breach or violation
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by LesseeApf any: rep re s en£ a£ ion-,:-. warranty precondition contain**!: in
suchepplicies:,uc5veh:;insurancehpp;l iciesi shaldt further-;, pro vide:: that
Xa-).efhe;-;ins.u$-ers:"waiye aj lu-r.ights; o-fs siubTogatapnragainstiLe'Sisor-.and
Lessee-. i i ( f c ) y the'r.insurers;.wa'dye'r. adiy rdghietoi anyrs«;tvef fv,-; c'o&nl'o^i: • •-
.claim" ori o t he,rr.; deductio'nv whether by: at taehinen'ste ofeotherwise:.;fin- : ~r
respect 'p£:any '1 iabil ity;v Of Lessee, ?-.(c):;.they wiiidcnot-'.be invalidated
bysany, fore'citssuaresorcotbfiTeiceineddaleproceedingsuoT BO!tdeesoiher;e.ofi
*e 1 a-£'jng~ to t$he iUn, i t s to r byranyachatigev ini *he Id tlsi to? Oifofflwuerrship
fiicthe" Unit5?.fi-r by t^he '»se-; ort.op.-eratdoneof anypUn.i-.tsr. for purpo's-.eSt or
.in arimann.er morerha2&rd£msb$han; perm.itttedr.by-j; such-r-po-1 i.cies ,:•- .(d-)vno
t"ermination-»oexpicaiioTis£ suspension. -O'T- change: snal-l^be'; e-f fee^.iyee•:.
unt i-Jc.,thec 30 Jhiday a f t e r written., notice., of the;, same shall-, haye^ibveen

- "giy ens by -tbe::in5ii.fer~ to;Lep5.o-Jie andrfe)-:fiach1pol iey:.-i,s. p r imary •
without.-any :r:ighteo?fecontribution i -rom; any ©thieirpinsuTanc-e .effected
by Lessor , oreanyr 'companyi-aff i l ia- tedr .wlth L e s s o r . - - . _ ceo L 1 - . : • :

10-.4 _Not - less . - . . than ; ten-days; .prioT'- to: : . the--expirat i .on date of
each;, expiring, poli.cy/.of; insurance;;, eyi.dence;-.-of- which has-, been
de l ive red to Lessor pursuant to Sec t ion 3.3 hereof or this Sect ion
10.4 , Lessee shal l d e l i v e r to L-ej^sor c e r t i f i c a t e s of insurance
issued by the insurers or their" duTy author ized agents demons t ra t ing
that Lessee is in compliance wi;th the "provisions of this Sec t ion 10;
provided, however , tha t , if the"~d"erivefy of any c e r t i f i c a t e , shall be
delayed, Lessee ; sha l l ; del iver.: anv-exeeuted-binderr.with:, respect
the.re;t:o-and:.shaM:'4el:iyer:: thec cerrtifica-t-e promptly;.-after its-1- receipt
-thereof;-..:,..'Lessee shall ,del iyg-ru-to':.Lessor-:.from, t ime to: ;fime j ,:-upon .
L e s s o r ' s r eques t , . an O f f i c e r 1 s C e r t i f i c a t e ^ c e r t i f y i n g . p a y m e n t of a l l
premiums then due for the p o l i c i e s required by this Sect ion 10.

.r.; v. 1 D-.75 . Lessor:.may:; rat; its.: options-place; insurance, on- -.the- Uni t s at
irt-s-own. cos t - - for f i t s : sole bsnef i t~ .wi thr re:spe;ct: .to ri.sks^of any kind,
insurable by Les so r . Lessee agrees that i t shall cooperate w i th
Lessor in any-, reasonable-,mannerc-'t.o enable-Lessor- to- obta in such
addi t ional insurance:.-; . . - - . . . - : , . , . .---. . . . - • • • . • • • . -

10.6 "Actual cash value" of a Unit s h a l l . m e a n , for purposes of
Sect ions 10-and 11 he reo f - , . the cash , sa le p r i ce ; that would be
rea l i zed for s u c h - U n i t if sold by a. . .will ing: s e l l e r under no.
compulsion to s e l l to a w i l l i ng buyer assuming that the Uni t was in
the- .condi t ion requ i red by. th i s -Lease and: wi thout deduc t ion for the
c.ost".of •.tTanspor.ta'tt.pfii.o'.rVr.eiaoyaJ. .o f , .the Unit- . from its . locat ion. . . . - .

• '" - : : : ? " • . : : - SECTION 11 • -•• : - .

LOSS. 'DAMAGE. DESTRUCTION AND SEIZURE

...... 11.1. . Lessee shall.bear the. risk of the Units being lost,
stolen, destroyed.,. damaged; or,-seized by; governmental authority for
any reason whatsoever at any time during the term of this Lease or
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'e Lpfbceeds'^oT :r6ndemn7rtrrpn: -award s':ro"f' both.
: orsc.j PEU re or - o t r v e r . -.reroeoia.!- - p r o c e e d ings- - c

' ̂ i !XT."2" "tf "d'ur in'̂  "the" :t&rm ̂T 'l̂ Jr̂ L̂eeas''e ĉrr̂  the- Js'"tdrage
the re"̂ f,i'Ct Xny' lU.nH ̂ S;tfalur %e;\̂ l d̂ .̂ s-tdfen,:. de s t rbyed, • f rrepaTFa^l^ ' •'

ô̂ f̂nmê ntaf̂ aiFtĥ O'rf-ty' f pr- "a- period -equal- ,jtoiCat
"aff: t h € ̂trffTtir Edf "tfif s cEea';s!e'", sEe-s- s o f e sh-a t P ~r-e ce-i v e

arid'', I f p the „e"x fe'nt ̂ fi Pt1 °rec e f v;e d °f:r pm ?th e- :::p'r d c:e-e'd s • df vs uch-: i ri"s u r an c-e
or award or "bdth, "frPm'''!̂ ^̂ ,̂''!dn-%T "'befpre "the rental payment date
•next.succeeding.such,IPSs, theft, destruction, damage or
governmental seizure: (a) all accrued arid unpaid rent in respect of
such-.-Uriit-, ;i-npludi;ng^ rent-vdue'-;pn•" t6e-rental -payment- d-ate

 :nex-t
succeeding 'the'Ida'te _ pf ^su:6h-;ldss ;or;serzure if the rent "is in : • "~
arrears;'' (bj the ; greater ;6f 'the;-actual'£cash -value (as-defined in
Section. 10 .6.'hereof )\"pr':ther;St ipulated'-Loss Value tpf:sueh'"Uri'i t. -~±
determined, as &of 'such; rental payment'- date;

 ;(c) :-all - other sums, if
any, ."that shall have;'become due and payable hereurider • "-arid;'(d)
interest^Pn" the. fbregoing-at" the rate'-set f orth' in Sect iph'-4'. 2
hefePf "f rom. the "due"date( s >r'of "such payment Cs)-'- tp- the -date -of ~ - -
payment. J^"~.''r'. .".".""•'',/'""!!,!!""'" " •̂ '••' : ~ "•"•::: -..:r;- . : :.n: •;.•••;••--.

On recelipt'by Lessor'of the amount specified hereinabove with
respect to each such Unit so lost, stplen, destrpyed, damaged pr
s e i ze;d., thi s " Lease: shall be

: deemed'- t e"rm'ihated; as: t o'- such -Uni t- and
rent'''in respect pf" such;tJnit"shai l^be" deemed 'abated, -' as Pf the
'rental payment'.'date next; ̂ succeeding such loss ,--theft, damage',
'destruction' or seizure;1 lT:'Les.sor shal l-:have: received'the greater
of" the actual cash value or the Stipulated Loss Value with respect
to a Unit from Lessee, rather than from the proceeds of insurance
obtained pursuant tp Sectipn 10.1 herepf pr an award paid by a
'seizing governmental authority or both', Lessee shall* be entitled to
receive therefrom a total amount equal to the greater of the actual
.cash, value or the Stipulated Loss Value, and the excess, if any, of
the total .proceeds relating to -such" loss, theft, damage, 'destruction
or seizure, shall be" receivable by Less'O'r.-'" I f LessoT -shall have
received the greater of the actual cash value or the Stipulated Loss
Value with respect to a Uni t . f ,r pm_. the proceeds pf insurance pbtained
pursuant tp Section 10.1 hereo-f--o-T~-f-rom an award paid by a seizing
gpvernmental authority or both,^.rather than from Lessee, Lessee-
shall not be ent-i-t-1-e-d-—tp--re-tai-n--any---part~-pf--the^.-p,r.pceeds pf such
insurance pr any such reward or both. Any proceeds cf insurance
obtained by LessoT pursuant to Section 10.5 hereof received by
Lessee shall; be';paid;"to; Lessor 'promptly upon their recei-pt by Lessee,
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r.epa.iT
repa-i r..:. o f c the Uni tp .s-a-tl-s f j^ct o-ryc:tp~ Lets SOT:, • ;t o: rthee :re<imbu:rs em'ewt 'o-f '.

^ f or- 'thec.co_st '

1-1.4 If d-u-r-i-ng -thf t£Tsi ©f t-'Ms Lease <anyt.Unitt dsa
governmental ̂ author ity?. f p rt» a peri ode 3 e's-sn than- they then:
,t ejrmp of " this e Leas e-3 v t^.j-Se ts&s-e.- shadit icontitiuEo ins. fud ~1 : (f -6 rceuahd- •' £. ':
ef'f ec t> as if^sucheV^^gniiaden^tcOcc^freiieand, rJentshereunderrshal l :
notl,ber d imin i sh fd or abated^ceLegseenSha-iilrbeLBnt i i l f idctocxec 'eive

;andrretain0anY;-awaNrd rpa-jd;byr. :the;rseizi
cpmpensat i.on.--;f or- the- interrupt ion -of L'essee-'-s^r - leasehold ̂ 'inter'est"'!ln
such-. -Unit . . ' . ..... -' .. — r- : - . : . - : : • • . . - , - ? • • : - - » r . ' .. . "• ' :,- -' : " " -. • ?:-' j '^ .v. •;:.'. C 2 : - T

SECTION- 12.-..: -•-•.- - ' • -: -

r. s- •.LNDEMNJ-F'-'-I'CAT̂ -ON ,o -RELEA'SE- -AND' WA WER-.

. - 12 .1 Lessee shal 1; indemnify,-, reimburse and..hold Lessor"-and its
successors , ̂assigns -,:.;- agents . andveimployees harmj ess f rom. and'-against
all iiabilit_i.es 1 including-- reasonable:, attorneys ' ufees-) , .-fines,
penal-ties (and r other-.charges of-appl icable fgovernmehtal : :
authorit i es_),- -damage.-1o epropertyutinc luding;; rbut mot -:: 1 imi ted to,
consequential damages or damages to L«ssee's property), loss of use
of property (including, but not limited to, any Unit) or injury to
or death of persons (including, but-_nQt-limited to, agents and
employees -of^Lessee.) directly..or indirectly .-.resulting from: the use,
owne rsh ip , ope rat ion r :.c qnt.ro 1-,- eS--t.Q rage-r::O r scond i t i on of :.any • Uni t •
during- the-t.erm hereof or.-from.-.any de.fe.c.t:~(.tatent or patent)'..in any
Unit during .the termrh'ereof,-._regardles.s of .-whether ,such;.Unit .is at
the time in the pqss-ession --of -Lesseer- ; • '-•—->-. ••'„.:•- • • - ~:-. • -•• • • •• •

12.2 Lessee-shall indemnify, reimburse and hold Lessor and its
successors, assigns, agents and employees harmless from and against
any and al1 1 iabil_i ties ,-: claims ... -cos-t.s. .and•--expens.e.s. (including- . '::.
royalty payments and reasonable attorneys' ..fees), fines and :.
penalties (and other charges, of applicable/,.governmental authorities)
in any manner imposed upon any of .the aforementionedindemnitees .'
because of the use during operation ;of -a Unit during the term hereof
o.f:._any,..design.,, article .or..mat.e.r.i.a.l therein. ..o:.r relating ".the-reto-; . - - : >:
whether beca-use •o.f infringement :o.f any :patent.:or. :oth.e-r. •T-i.ght ,-:..---..•:. ̂
regardless of whether such. Unit is- at -the time -in"the possession of
Lessee. . . . • - . - . — - . . - • . . . ; - . . . •

1.2.3 Upon-Lessor' s:-:wr.i-tten demand, .-Lessee s.hall assume and
conduct promptly and .diligent ly, .at.-.its .sole cost: and. .expense, the
entire defense of L.ess.o.r and .its.-agents , employees, successors .and
assigns against any claim set forth in Section 12.1 or 12.2 hereof.
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L e s see. Is h a4rly. note scedct 1 ec b • r i icoTnptrsiinti -s<eb a-nyp t '1 atiTar aTga^i ft s t~ Les s ~o re r.
Wa.thaulr:fd-rsts-ob-t'aihi'ng;Le'S:soTc''5"- written Consents the:ret'o ,-t wh-i-'Gh;--
-sh-adii nt>'± b^f- uhrea'sonablyj withfreIdf oir? delaye:d'-c £-?" . i e i .;;: n£ r '. c
r e D E i r of suci: U n i t - o-r , - u p o n L e s s - c r - ' s - - - r - - . 2 i p ~ o: - v : cm:--..: o: '- the

' i N F ' 1 3 " , "c t r i e rs:-r- r = s~-»:. ' . ' '

TAX INDEMNITY
f" j"™" t'- r* •• T- r r V, o r g -r-rr. A * 't JTi. 1 S L, €"2- S '^ 2.^ V"

l lap-aymfint;s. tor bfi madeofeyi Lesse:e2.±ot'Les^bTnh'eTe.u'ndeTior
rw:i sfc i n .cenn.e c ti&ns wlif hs t heh ± r'ans act inns ccnt'einp 1 it ede he^re i n

s frees -of r,. aaidii-gssee •shal4cpTay7eanyn;tax?"exaet4i6a9s fee's
r. cb̂ T-s eg r fane; epena:l-ty;;e orsiint e rest e^hereoa lev led" or •

imposed i;n .:c:onn.ec:tiow: with: ;or-measuredr.by.::the.~own'efshipv"-'.sal e>: -
.re.ntarl:•.-.:. use:, opera±ionv": pos-s'essi'on; :~ shipment- ori del'ivefyi'o'f vrpayme'ht
,-f;o;r, ".OT- transfer oif title to. any Unit or on the earnings arising
.therefrom, including, but not limited to, any business and
occupation tax, gross r e c e i p t s 1 jAx'̂ r ejt a i 1 sales or use tax or
property-tax--(-a-H---of which-are- he re-rnafter 'called "impositions")'" "
whether such imposjL£j33niĴ ^ Lessee or any
vendor or manufacturer of any of the Units; provided, however,
Lessee shall; not be:. 1 iablet-for- .(a)"any: federal-- income-tax- 1 iabil ity
of,. Lessor, (b:); state, and-": local--taxes--ineasured'-by "net; ihcome realized
by Lessor (excluding any: such-tax'^which'-would" be in substitution for
or: relieve Lessee-', from:: the^paymentr'bf-impositions" which it would
olh.erwisei.be obligated1:. to"pay'"b:f reimbUrser.Lessbr'for- a'S;herein
provided:) up. tb;~the-: amount-2."6£F-al !*•'State>and: local - taxes measured- by
net- in-come realized: by Lesso:f-'which' would'be' payable with-respect" to
such.:-;net income- to:• the-statenand locality in which Lessor has its
principal place of-business if" the:: Units were • located at" the;

principal place:..ofc.business~6f Lessor; or (:e-)-:-ahy::incbme"-"tax:-
liabil ity. of- any: vendor", or ̂ manufacturer-of any'bf the'Units.

'•-. ' - • " • Lessee shall' at'al 1: times "keep each and every part of the
Units free and clear of.all impositions which might in any way
affect the title of Lessor, or result in a lien, other than a
Permitted Lien, thereupon; provided, however, that Lessee shall not
be required to,pay an imposition so long-as (i)- it is-contesting
such imposition in good faith by appropriate legal proceedings
(which proceedings, if .instituted, shall be conducted at Lessee's

. expense-and'with-.--.the prior written consent of Lessor) ,: * and (i i) the
nonpayment thereof doesrnot-,-in the opinion .of: Lessor , "create' a ris"k
of, adversely .affecting the_titlei .property or rights of'-"Lessor
hereunder; ::-. : . . ;,: - -..:-.- ;•.•:••;*: : : -.::-" -.::.'. f-.: ; ~ ---..:' "•;:.:.

Lessee shall promptly pay such impositions as are assessed
or billed to Lessee, and Lessee, at its own expense, shall promptly
file-all returns and-other-documents".and..take all such other actions
as are required in connection therewith. -Upon Lessor's request,
Lessee shall provide Lessor.with written evidence of-the payment of
such imposit ions"and copies of all such returns and other
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. i..'

document? si £'i II ficLess-ee jmayrnatTsearttsae simp.as'itiaris: b.iLI.ed'.-.oteassessed
•to -L;e;£s o r •"-to' '-b e;:. subm i tit e d. eta obe s s OT i in eca re :io £ nte ss.ee eo r . i f,r::Le s see
ma-y :iio.T.cdirect-l"-yemake-ipayTneiitridf: 1 Emposit.ians.c.bi 11 ed or assessed to
Lessor. Less-ae-wi l 1 proi:-tl 'y-i:oVi r y - L e s s o r to such e f f e c t , and
Lessee sha l l r e imburse or advanig6"rt C" Le ss o r, on demand, the amount
of any impos i t i ons paid or to be paid by Lessor .

' - TAX iNDEMN;T V

13.2 If by reason of any act or omiss ion of Lessee or any
misrepresent at pan'rfey:.tIses.&efeebc;3.£nc6.TTe.c.tne.s.s tof Lany cof h the under or
w-atEant ies iztnddnepresenta-ti tans, neon ta.rne.d".lierein'pntncil-udiag. any e in
amendment io-E£SCh"edu.he. hereta, skat lexE!-Uding the ..warranty: in fSect ion
d-stlf sL,es:s o r-skartl;, 1 o" s.e; eo r pskal1 yno t rha ve ? rar tshaH- sbas e t the cr igh t

•-to:-;.C;taini,:r.or;-:t:h.e.re :.s.hakl :b.e odi SA-Ltowad: b,r de.f err;ed ral.lppr ;.any ,
port ion Oj£ eFeder.a-t •; income etsx cdeprec iat ion-deduct i on s-- with :re s.pec t r
toi -the -Un its ,7 ;ba-s ed on -the tdep r.eci a't-.i on r. o f ; be s s.o r !.s_ rCQs.t ro f. • the ...
U n fet-s;: o-v-e* the . p.e.r i.o.d o.<£: 5 vy e a f s me ommen c i ng -wi tit r the -y ear. ± in wh i ch
the ,:Units -are,:..pl aced . in •; Siervice .under :,this Lease (as . .evidenced by
tik&.i-.date...s,e.t, fQ,rth-:inu'the;;ap.plic,abl;e;:Aeeeptance-.-,S-upplemenf).:,at'"a
rate ;.O:f- lr5:%:-.injTthe \firs.t yeas,^::22%einathersecond ::year ̂ and-21% -in
eachvof :the:.::ne.xt.:three year.s.-, thenr;Les;see ;wi tl -pay ,;Less;or r-.as .
suppl.ement.al rent ..her sunder;',,with re_s,pect ..to. e a ch,.-taxable year of ;-.
Le s s.o;r; : ( i) as um -.wh i ch,-. a ft e.t de.due t i,o.n -,o, f- ea 11 -1 axe s , requ i r e d t o : b e
paid ;by :;Lesso:r with i-re.S;pec;t.-to -the v.T.eeeip-t\;Qf such- sum,.under-.the
laws ;of tany LFederal r~s.tat.e ar-.-l'vac.al -gove-rnment ro.r taxing -.authori ty
in r.the :Uni ted oStates ̂ cshal b^be --equaLrCitoirthe .i,amount f of any ;;addi t i onal
Federa I-.:income. :..t axes aceq.uired to ;be -:,paidc.with': tespect t to-such year,
by -reason 'of such . loss , disallowance or deferral -_bf depreciation
deduction (net of any savings in Federal income .taxes'required .to be
paid:.with respect.: to ..suchryear by.reason of ̂ Lessor ..not .being
re-quired .to .include ;;.i.n : its ̂ Federal- -:gross -incomer for., the --relevant
period .the :rental-.-paid :under.r.thi's.-:Lea-se or being required to so
include only a portion thereof as interest) plus (ii) the amount of
interest and-penalties:which may be-payablerto-any such taxing
authority by Lessor in connection with such.loss,. disallowance or
deferral. Such payment shall be made to Lessor by Lessee in a lump
sum .on demand at any time after such additional..income taxes .are
payable. . -. ;- ^- ..::.-....;;; :.- .—.:.••_. . ' • ; : : : . . ; -

•'..--. , ' ' .. .. . .'.-..SECTION 14 • _ . ' . . . _

Ti-.-"_T:.. r~-.-r- ::•-.:.:•• :. T e: "DEFAULTS AND-REMEDIES •..-.-:•:"- ~:.:...

.;.--; 1.4,.. 1 The following events shall constitute "Events of Default"
for .purposes of this Lease: .. •

. . (a) Lessee shall fail or -be '.unable <- to .make any rental or
other ̂ payment -required .hereby in . full r,when. due and : such • failure
shall .continue for 5 days ;.-•.-. •;.•.-::--:. . . -. . . ... . : . -. ---..--•-

Lessee shall (l) fail to procure or maintain any
insurance coverage required hereby, (2) fail to maintain any Unit in
.compl iance -with the terms of this Lease, (3) fail to promptly
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- a l t -1 -i-cfits ^cer 'tren'cuffibcraneeEss dtirecT: :
n' :unaut>h'o^tz:edi:a.s.s.i&nraen:tr ar, saitrlceavsie jctfcrany dhiiitf- and •

ire cs'tial ]v:^cttnt"intrer.'f.oE f2ttiii±ay-'S. taifctrecr btlia. egiiv.:ing. r-ccfe aio.t.i cxe:>
-0-f, by O;e;S s a-r^ .. ?-"-: - " - . / :•:-.'..•: ,-y Less -o

:'•.' ar.y .cfa): :. •-Les-see^sh-al-1- £a i ID =o £• 3xfr. unab-te cto~ observe or p e r f o r m
any covenant , condi t ion or agreement of Lessee contained he r e in .
other -t&an -sucTfr a"!?-a?£e". £efg.f*reicuo cjm oc&s^se; T.( a^ and .^.(tbO 'cabo.v.e;, and
£u6h~ ef a fM fe ^s-hJtn bc'oiit^fcn^e- :f •orr. iltt adages taster ot:hei:;g-i vjiihg. ro=f no t i ce
tK-e"fe-G7-f- -fey :l2-©s^scTf preser.T.£.t ion- coTitains.c h e r e i n , inc iuc in ; : ^ry

. a'meTiias:;'; c .r • s c.n e du.r,e aerete , :but e x c l u d i n g zhs v ^ r r a n ' y ; ? . . : - ? • : ; , . : .
£ .'.:!:,. -Le-rfdj" ^Afly- -repces en:ta-t;idn arJiwasr-'aEntyj-roferJsje.s.seejc-.&ont^ine.d:." '.
here'i-n' ;-§-r • an'y '^r-e'p'f es-e-ntat i"on-idr- ;wapr.a-T3ty re o'-ivtad-ired in ..any document

'6"f: "cefti f icate' efurni ffli-ed "itO- lessor . iii v.conn.e citron- :he:re.wvth ; or ? :-o' r
n :any ma te r i a l .respect

o"f; --or - t h e ' taking '-of -.p'osse"ss.i*on 2by, ia- cu.&tadran-p reee i v-.e:r , / t rus tee
or - l i q u i d a t o r ̂ of its'etf vor :a sutes-taatialrtpart .of .-its, .-property.,, shal l
b'e-c'ome "insolvent r shal:l-r.fa-il or -be runa-bie to. pay. '.its... debts ygeneral ly
as -they become "due; ;.or:.shall-sceais-e.uto, .conduct .its. :.b.usiness .in •.- its
o rd ina ry -cou r se ; -r -^•;~? :- •:'•. -;;• ".hr. r e I- ? •; r : : :' : ru - . : - ;. jr.- '.;::.;•:-;

ir. :.;:: '-.::( f ):•:. Any -Unstayed :ordep;:v.j.udgmentv:or--de'cree .'is.ne-nt.er.ed -by
court -6f : compNeten-t--ijurtsdic-tion-against :Le'ssee :which :would :have -a
mat ef i-a"l Ly advfe'-f se - impac t upon "the; r.bus rne's s :or:..f inane tat °cdnd i t i on
of-"Lessee; ' ̂ s: :: :.-.. :•••-.•;:•• ::: :-" •• : • -••.' :.;.; •• • •. -

re;--.::.-s: (g) i^Lessee-s-hal-1 f i-te ra-vol'untary'-pet it ion .in bankruptcy
of "a-pet it ion-or answers-seeking •: reo-rganizat ion'.'.or an .arrangement
with-creditors or to--take-advantage.".of .any other federal.: or ;;state
bankruptcy; • insolvency o'r Bother'-1 aw reTat ing vto ' the "rel ief - of
debtors, the readjustment, composition or'extension of indebtedness
or reorganization; file an answer:admitting the material allegations
of a petition filed against it in a -case under-Title 11 of the
United States Code or in proceedings relating to the relief of
debtors, the readjustment, composition, or extension of indebtedness
or reorganization; or taking co_rppr.a.te.....action for the purpose of
effecting any of the foregoing;

(h), Without the application, approval or consent of
Lessee, a proceeding . shall' :.be : inst ituted: in . any court :'of ̂ competent
jurisdiction, seeking in respect of Lessee an order for relief under
the aforesaid Title 11, reorganization, dissolution, winding up,
liquidation, a.-compos it ion or arrangement • with-creditors ,• ar •.
readjustment of debts, the appointment-'of a.custodian, receiver,
trustee or 1iquidator of.Lessee, any substantial part of its
property or any of the Units, or other such like relief in respect
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e -sunder ;" and
:30-f or

*• V» *S •«•» C* /"V "* r'r~* *.-. - . '^ R ~ 7 "" "" ' . ' ' - ••'
t i-i, V - i..- V - '-• _; —' •-- t- t- - ' . .

- \ i) Any m a t e r i a l ob l iga t i on of Lessee for the payment of
any .final cjudgjaente,-. b,o-.r-r.awe.d".money,oi.th^iride£er-s:ed'Cpuj-rohase' p'ri'c'e -'o-f

recn?tT:cundec-r; any Elce^Eenefitnd'udtngs-anyf'l'ease-or :ot"her
5-. bAtaveeir ke-sse-e:a=nd-£<3eaeTa,l:: Eit&c^'Cr-id aCTed-i-t .GorpcPr-a'tion-"for

et 63)^)3.^a'n±.cwi.t;hDO.ttt fc^gaiid' csiietl t-:"itcir b^e^ fpa-id' "^When"1 -d\i"e" "-a'rfd
'io& -g:ra:c e , i f any, provided . w i th respect t he re to shal l

elapse... or any. such o b l i g a t i o n shal l be acce l e r a t ed , or Lessee shal l
f o r f e i t i;ts; ri-ghts:• dn- .relati.on. to any. such ob:lig^t?tcR*; -ocjtfi: r - •_ : : 5 c

:: - od-47.;2" : :Qp.on ftlrer. ;otc
rH:S:;O.p.;rio.n-.:rc,: :. -'~.L; '.

may ( at

(a) e n f o r c e p e r f o r m a n c e by Lessee of the terms h e r e o f ;

K :re:cover^xiama:ge:s:::f6:r Le«s^e*;:lr.s>:b:-re'ach" -of - the terms ' "'-'
;hereo;fu-;;-. -•:'. .

-.,• ::,;'- L ;(:ĉ.. • b.y.̂  giv-i:n g?.. notice: :-to- Lessee ::s'-pue:ci--fy"-ing- -'-the-- -Eve-rit of
Default, accelerate the due date with respect to all rents
contemplated by this Lease and, but for the giving of such notice,
due after the ..dtat ej:.:t:he;.r.e;o.-f ,c -ajid- a l;k':s:utA- trends:.-, eari'de

 ran'y? o-rhe:r"-amo"unt:s
due -heTeunde:rê .hall"ib:e:, ;imm̂ d:a:teiy:. -.dUB; and:. .playable.;" -c_.:i r. ::

(d) by giving notice to Lessee specifying the Event of
Default, terminate this Lease effective on the date specifi.ed in
such notice (h.e:r:.e-inaf.t;e.r: the-, "Da'.te.:-.o,f.:.rT:e:̂ nii,in-a:rion'":):, and" :on'- the' Date
of .Te-rmina-ti-on-,- t.h.-i.s, Lea.s:e:.: sha:l lr rexpdrre- ;and;. :ternrina*.te" "and. all "rights
of Lessee, under -th.i.s L.e.ase;;.:sha-l.li.̂ abs;o:lu.t:e.ly:-'c:ease -(but- Lessee shall
rema in- i i ab 1 e- as -here-in- ̂  e-t: ;f OT th):-, -and' L'e s~s e'e" s:ha 1 1" de 1 I've r
possession of the Units, to Lessor in., .accordance with Section 15
hereof. Upon such termination, Les'Spr -shal 1 have the right to.
immediate possession of the Units free of. any claims of Lessee
whatsoeve-r,. and. Lessor, may .remove., al 1- -or:, any of: the Units, whether
.or not affixed or -attached .to.- real. ox personal: property, from the
possession of Lessee, its agents;, and. af.fil iates, at- Lessee's sole
cost and expense, and. for- su-ch purpose may enter premises where the
Uni -ts are- located-,-- and may use and employ any supplies, services,
means or other, fa'.cillt ie.s o;f.'. Lessee-.,:, i tsc-ag.ent s and a-ffil iates , with
.or without- process- of: Law, and L.CSSOT. .shall not be - liable'- -for V and
shall be held harmless by Lessee from any 1 Lability for, damage
caused to real. or. personal, property., during:, any., such removal. -Lessee
shall;, -without further: demand, .within-:: -five- days- of- the Date of
Termination pay to: Lessor an: -amount-, .equal to:-any. unpaid rent due and
payable for all periods, up-, to and. including: the Date of Termination,
plus all other sums,, due Lessor here.under., • plus ., as liquidated
damages for loss of a bargain and not as a penalty, an amount equal
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to tbe-sSl ip.u.iatednL-ossnVca'l.ue pycomnntedeasyof rthenrent ipiayment
immediat ely apr i o ?r.tQr.the uBa t e:̂ 6f sTe rmi nati-ony e c.Fb Ilow.i-.rtgothe :-re tur:j c
of; the Units to Lessor pursuant to this paragraph. Lessor _shall, at
a commercially practicable time, proceed to" eiVaer-^ell or re-let - '
the Units in a,i,cpminereiallycreas.onablec.manBeT.et 1 f :Le..s.sor;:.r-e.-l.ets,:'
the Units ,.;:thgnpr.esent rvalue of-nthe rfcritafes epa-yabtertOLj.tess.QC ;.inc :"
connect jon-wrthtsuo.hereeiiett fcngefornthedperiadyf temrthe : other
commencement-d-ste. Q&ss\jehg:ne.wGte.ase.; tg.l the rdateremiwhtchpthis. iL&ase, ;
wou 1 d i no rma 1 ly ; .hayie. t-e.rtn-ina t:ed:g tab's ent."; de f,au 11 e o r a t enewja j.-) cc0mpy.:t:e d
Ohstherbasis:of;ra:.10 . 0% per anntrm id is co-Tint ^eompounded roncthfe-..same
periodicityaas ther.payment:6f)r:rehts iutdeccthis-Lease) osha,fel;£be r.hi.. ..
referredito hereinaftereas tthe "Eroceedscof oRe-^tett i'ng. " r The
proceeds of such sale or- the Proceeds of Re-letting, as the case may
be, shall beoappHedcby;rEessorc(A;tr,first; to pay^all costs ,--charges •
and expenses, including reconditioning expenses and legal fees and
.disbursements, incurred by Lessor as a result of the default and the
exercise of its: remedies rwith: respectl-thereto, (B) second; to pay
interest on past due rentals and other unpaid amounts due Lessor and
on--the.-Stlpulatedc-LossiiVafiue-v -(6)- third;-' tobpay.-to-Lessor"an-aaount ~
equal.to any unpaid rentals or other amounts due and payable and the
Stipulated Loss Value, to the extent not previously paid, (D)
fourth, to reimburse .Lessee . for . the vSt ipulated .Loss Value, to. the
extent previously .paid by-Lessee as "1 iqui dated damages ;. -.Any surplus
remaining: thereafter s,hall be.retained -by;:Lessor-.:: Upon^receipt of
such-sale proceeds or.eProceeds.cof.-Re-?tetting;.rtot.the.;:extent rthat . al 1
rentr..and ..other-sums thehr.due-.andjpayabl e;::with-Tespect to the Units
and the Stipulated Loss Value in respect of the Units have not been
previously paidy Lessee s.hal 1 - forthwith pay to Lessor the sum of (1)
the- amount, by ..which: (.X) the: sumfof c (a) -.all rent.,and other . sums-then
due • and, payable :with: respect tOithecUnitST - to) -..the St ipu la ted..Loss
Value: or-port ion: thereof i not hthereto fore ;.paid;.'r-and.; (r): the amount,
payable, under, clause (.A.).:of: the .preceding . sentence, exceeds -:.(Y) the
sale price or the, Proceeds:of -Re-letting, .-as • the case may be, of the
Units, and (2) interest at the.rate, specified in Section 4:2 hereof
on the full amount of-all due-and .unpaid rent and the Stipulated
Loss Value, computed for-the date or dates such rent or the. -
Stipulated Loss Value is. payable hereunderr.unt il: such rent or --.
Stipulated Loss Value .is paid by. Lessee. . .: ...-•• - •

. -'~ • . - - - • Ce) Lessee : shall,-...upon, demand , reimburse Lessor for all
reasonable expenses ,r costs and commi-ss ions- (including reasonable
attorneys ' -fees)-incurred by Lessor in-.•enforcing.:, its . rights ...
hereunder and: in: t-aking:-possession: of , .-.overhaul ing, repairing,
storing-or modifying the Units determined by Lessor to be required
to place such Units in condition . suitable for sale, re-lease or
use. Amounts . recoverable^-under-this subsection shal 1. include
expenses incurred, after: the:Date of Termination. : • - - :

.14.3 Lessor shall have . the-.opt ion, • upon .the..occurrence -of an
Event of Default, whether or not it shall then have possession
thereof, to conclusively establish the present worth at the Date of
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*%«j£:u*0- ̂ ŜJ-̂ e-tt- ̂«VJP*! *
-1-ifiE sai-c. .vo.i"~ ~ -
ihe Date, .of Terminationr;.f:^h^mit:to;a;third

"Unir -as -01 -*»• -/ -- f ide ^afm1 s -icn-stw .»» — _..-.- . -= . .....̂  l aw^or -in

iSSt-^^lorl^ge^^S^e^a:^ „,.. .,vf orementibnedv op:t=ion^may^D . _&t, ^ Lessor my

.ss-p̂ rs'Sssf 5S3f S-rsS..,.- -,
::the:termin^tion) , -Ji .^ ;cr̂ r.̂ o?:any.̂ !̂ ty -at law or by;. determine-and all.. i _ r ? 6 l . ^ s s e e . i n equity,
:::clSt»\or..r;ight:offrfide^tsio^^^ ::.̂

and. v

notice to ̂ e!s^ v° • the parfi-es shal-1 be- as. tne.i given.respecti.verights of the P -ind no such -notice na ct

" '"
„ ^u therein,

of" any dei
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.; .__ .-. .':._ -SECT!ONal5e of £- °"*:..:.'... r."v":. ^7-
- . p .^ ' c f C "". 1"'°' l j n - - '

' r - , i~ ~ Jj5 .1 v , I fUL~e~s~'s~b f "s^alT'ti&HJtfuliy: demand' pass^ss.ion':qf Lthe Uni t s
"—« -• *»** n.« ^—. ..tv**." • C-^v»~^" v.r\r> :-1- A - 'Vv'ci' *• a X -f rs ^» ^ f1.. V.V\ ^r^ —«rxr»r^:-i<:-*i'".•»•-.*• i. <^T\ ^r^'^' " ^- V< ^ V A *»«TL

'"^c
:" r-.- Vn©fs'kB5$-eevTeas6naD-ly se l ec t ed by Lessee ;

. . (b,) .permi t Lesjsor^to .s tore -all: . . or par t of the .Units r in,
:--;.-.; such-ist-orage' ' 'areas,until.--the;eearlrer - o f . (i) the "date". such -••

'~.3rT-t~- ss6lrd;;' _^eas"ed ,'qr? Oj.t-h^.tw.i s:e di spos :ed. .6f ..by ..Les sor
•:(-;i4 ^^O'^day'Stlfrfbm _tKe exp.i-T.a-.t iron -or :te-rmina't"i'on "of th is

s.e"-,.'- as :th"e- case; may -b-e-.;- and r.r.:- -..

--- - -(c.);:• "•- ;at1 Les-s-pfr''*s. ..cl.ixe'c.t ion, ; -.tTan'spo'-rt "'al'l 'or' .•"pa'.rtl. of'.. s.uc.h.
. - - . , = -- • -Uni ts"- ;" :in: th:e\cbnrdlt'ion-.required t t > - b e " ma in t a ined by Lessee
.-..'. : •• - : hereundet. to tracks of Lessee reasonably s p e c i f i e d by
' - • - t i ; - : " Lessor . ••""'""•;: ~ :- """;.., ' t '...".'- . - : _ • • _ • • • • -_ :.:.- : c1:.: '••• - ' - • ' ' _ " ' ' . . .

. ...-The-.assembling)" storing land transporting-of "the Units as . .. -
her.einaboye provided^sha'fl^b'e v",at -ih-e; expense arid-risk of Lessee, and
afe"..of the; essen-ce:::wifh:: ̂re'ŝ p.e.'c't -t,o--thi:S- ..Lea-s"e .'• On-'app_l i'cat ton to
any court-:of equ:ity ̂ avfrig. ju'ri-s.dict'ion ;.in- ̂ the premises, 'Lessor
shall,.-be entitled- -to V _decr;e,e" .ag'ainst Lessee--requiring specific
performance of the c'ovenants~/.of. Lessee: to 'as-semble, store and
transpo-rt. the" Un-i'ts.- ' During" any" storage period, Lessee sha.l 1 permit..
Lessor or any person designated-, by- -ii-, -including :the- authorized
representatives of any prpspective pu:rchas-ef of

: any Unit, to inspect
the same. • -' " " .':'"''..'""..'.'". ....;. •..''''•'• • ' - " ' . ' " . " ' " ' : ;

Without limiting its'obligations:under this Section 15.1, Lessee
irrevocably appoints Lessor as the agent and attorney of Lessee,
with full power and authority, at -any-time 'while Lessee is obligated
to deliver possession of any Unit to Lessor, to demand and take
possessio,n thereof in the name and on b.ehalf of Lessee from whomever-
shall be in possession of such..Uni-t at such time.

-.15.2 •••In--addition to the_;. storage. p-rovided:--f or- in- Sect ion -
15.1.(b), Lessee will permit Lessor - to-.store-, free'-of - charge all or
part of the .Units at'the location selected pursuant to Section
15.1(a) for-an additional 90 days, but at Lessor's risk, with
subsequent • transportation as'.provided . in Sect ion-15 .1 ( c)','....

.15.3 Any Unit delivered to..Lessor hereunder shall have all
accessories :and parts Installed, thereon as were installed at the
commencement o.f the term hereo'f (or replacements therefor made in
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'*. '

accordance with Section 9.1 hefB6T)QNsha11 be maintained in
compliance with Section 8 hereof and be equipped with all accessions
thereto, and shall be in a s rggb ff\ ] c OtFd l.t i'.gn';, state of repair and
appearance as when delivered to Lessee, ordinary wear and tear arid
changes'; or: al terat ions.;.as permitted;; by.sS.ect ion: 9 i2 : excepted;-- Le-ssee
fhal-laP.ayt-fo.Ee.anyorepairsrnecessary toerestoreiany Unit::to :.such
gondi t i oh^- rwhe th'erlmade rbywLe's s ee tprio thtoUr-ede 1 i ve icy so r rby Les s or
.thereafter;.-, The:termh"ordinary wear and tear" shall not be
construed as permitting any broken, damaged or missing items or
component s-..of anyeU.hit. : r.Less.ee: shall;; removehafcl imarkings—us'tng *'- - !''
methods apprGYed?,'byrbe,sso.£c-iyLesseeishaH- al-so ?del iver to Lessor
with each Unit, all manuals and inspection, modification, overhaul
and maintenance cre.cordsv.appl i cable rt-o asuch-Unit,' 6: :;.t Ur:.';^ j .•;

.,' ^siiSECTIQNntfrv. Iri ; I ..•;.-:•:.;. .: .' . • l^Esc-r

-LNSPEGfioN AND..REPORTS

16 .1 During the jterm' hereof ,1 -;Lessee.-^hal 1 f:urnishr.to
such infbrmat ion-concerning ;.the-;.loc.ation, condition; use.-.and" .-:.;;:• =
operation of ̂ the ,-Units as-:.Leissor may. reasonably request, /shall
permit any person designated by Lessor to visit and inspect the
Units and the records maintained in connection therewith, not less
than'itwice _in _anŷ caVe.ndar.̂ ye.a.r. during -the.; term, -and ,shall .discuss
with _Lessor th-e.-, stiat.us hQ.f -.Lesse.e ' s.;:mar-n-te:nance.r.p:rograms _(a.nd .chang.e's
therein .re 1 at e,d.:.t:Q t-he-Un-i-ts.). :and .Lessee Ls-.:. finances .and .accounts -
w.i:th;_Lessee ' s p.r.ineipal :off ieefs;,; :al:l

:. :-s.t : such reasonable times and
as often as ^Lessor -.-.may request;...:... ;r.: •. .„"..;'..-•• " ; . . " ' *• •

~ -: ;_16 .-2 Lessee .shall rwi-thout rdemandr:-.-. '•••:- ••:•:.. ._•- :•:-.• - r. .. . - " • • • '

•-••••-. -- • . '.(a) - -lmmedta-t-ely: notify 'Les.sor,. swith ^respect • to each
accident relating to the alleged improper construction, functioning
or operation of any Unit and involving a claim or estimated damage
to persons, property or both in excess of $25,000, of (i) the time,
place and nature of the accident and damage.;' (ii) :the names and
addresses of the parties ..involved, .persons injured, witnesses and -.
owners of-property damaged and (iii) such other material information
as is. known by Les.see; •_;•. . ..; „. -. . ' •

(b) Immediately notify Lessor of all correspondence,
pap-ers., notices,- and •dpcumen.ts -of.-.any- kind ,r'.e.ceived by ,i,-e:5s.e£ ID
connection with any .claim, ;o.r "..demand relating .to .the all.ege.d .improper
construction, functioning or operation of any Unit, or charging
Lessor; with ll.abjjjity .-of, .any kind,, and Le.ss.e.e,-.s.hall .cooperate with
Lessor in the --investigation, and- defense of all such claims and in
the recovery of damages from third persons liable therefor; and

•...'...: " (-C) ..rNotify -Lessor .in-writ ing,. within :ten days after .any
day on which any tax lien shall attach to any Unit, of the location
of any such Unit on such day.
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heSEGTION cl.7 : • oe si ir.: a ir.ec ir,

.. . . M?ersc to Lessee', ordinary v.-ear £r:c. :es.r r.r.i '
rJae.ssee shal;Vi..':-at::i;ts..̂ oyKi re.xp.ense r;:. caus:e -;.each .Unit ;.to,-,be 1 egibly

tlx,r.maFkeJd,; rinr^c^easonably rBFQminentylQcat io.n, :,w.i,th a
-rj -mir1c^g.etaveY,i<l§»<ie"r;>he, rf act -tfeat i SAi&b U.ni tyi s.^

c?-t.' to rth5h§, r

S-O-t Lcem«3Ye ote4e Jftce.ha.Qf germit to be removed or
d-e..f;a.ce4c.'r.eij^e.r \hk fedftnttSyttxg ro&Bufactur.erfes-.-s.etial -, number f -of .
Unit ::.o_tr.any.:.s;u.e,h :p,tate. :or,:-:othe:c eniark ing uso. placed on any U n i t . In
the event of such removal or d e f a c e m e n t , Lessee shall p rompt ly cause
such m a n u f a c t u r e r ' s ser ia l numb et TO tv such p l a t e or o ther marking to
be replaced. . . .

N 18 '

: .-.-Lessee shall, at • it;S;:,own expense; -(a) cause the Lease, including
the - Ac e.e.p t anc e - Supp 1 eme.nt (• s,).;. -..-.and . any: and : a 11: -add i t i ona 1; i ns t rumen t s
which v shall ;b:e ̂executed ..pursuant ̂ hereto ; so \ Car as...permitted .by..; .
appl.icabl e :la,w:i.or vre.gulat ign&Keto ;;bei£f i.ied^and i:-e-e,Qrde.4 atxr.sue,h;. :.i? - >_,
times -;and .-in is-uch -.pXaees -as :.Les..sor;jnay.-;reaspnabi3r -jrequest; -and-, [b')
i-f T.reque&ted byrLess©r; execute,; file and :-r,e-fi I.e. .-;Uni form .Commercial
Code-financing statements * or the equivalents thereof, with respect
to some or al1 of. the Units, in the various states where the Units
or Lessee' s.iprincip.al pl:aee-;.of bus-iness may be located. The filing
of any such financing statement snail be for informational purposes
.only and shal 1 .not:, imply-that. Lessor-has less than full legal and
beneficial ownership of .the Units i; - .•—:;•:-••• - •; -. .

Without limiting the foregoing, Lessee shall, at its own
expense,, .cause this Lease,., the. Acceptance Supplement and- the
Schedule.or any assignment ..or . subleases .hereof to be filed.with the
.Interstate Commerce Commission pursuant to 49 U.S.C. §11303 and
copies thereof (showing filing stamps or markings) shall be provided
to Lessor as soon as practicable thereafter, but in no event later
than 10 days aft,e,r such filing;- . . •- • . • ; - : - • • • - 1 • v: : - . • ; - • • •

:. : : - SE.CT I ON . 19 . ... /

ASSIGNMENT ..BY LESSOR

1-9 .-I Lessee Acknowledges-and agrees: that Lessor shall have the
absolute right to transfer or assign to any person, firm,
corporation or other entity any. or.all of Lessor's rights, . •_•
obligations, benefits and interests under this Lease, including, .
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without limitation, the right jt£~̂ <̂ c:ei/vJ5 rent or any other payment
due under this Lease, the right to transfer or assign title to the
Units or to transfer or a s s igriE'ifher''fl.k'htCIto purchase all or some rf
the Units,, and the right to make all waivers and agre'eruer-.s, to -give
all .n:O.t:i:C'esr,:;;Conseji-tsl and.:\;rel'eâ 'e-.s-,̂  toc.fake allhaetion:. up'on the, -,.. \
£>:c.cu:r.re.acec ;o f • :anr£v,ent, of;: De f aud. t^nor: :t op dos any..; andc arl 11 o-.the-Ti th ing s
whath LESS'Dire iS!EaDTi;nra.y bee comee enact at lied i©cdot»fiderathrsi:L'easE .owned
Ire sis-ess <ackirowl E'd<g esc t ha<t, t 'A i s Less OT :- should, is e41 e orr train's f eira t:o1 :ag
tlirir'd 'party alicKf L«]S-smrdcs ~dTit£Tes-t:'under this Lease and in the
Units, Lessor shall thereupon be relieved of all of its obligations
"hereutid'eTs aridi-Lesiŝ 'r '•semcr̂ ansilBr(e'ei"$feal K •su1&te*̂ d';- toe all o'-f̂ ;L'tsto'r̂  s
±dgh:t-:si, i'Tii'e!re-st-sr.-andc.oibl:ig-a.t:i,ons.'.'.utid:e.r':'ith:is Lease; as tttough -: .'. --:-^
;Les'so-r:' s3-'t:-rairs:f:ereê . h,adjbe«nri:theEan;it:ilaliie-;sso.r;iher:eun'd;er.;-...provided ,
hJoweve'r?,: that^-i'n tfeec-evenl'o-feas.tran'sf er-or; assi.gnment~'O"f' a ' . :; : >-
security.'lut'eTe-st in." Ihe:-. Un-i't-s:;;; Lessor.-shall-remain liable under .
rthis:;-Lease.. Notwithstanding anything herein to the contrary, no
transfer of or assignment of this Lease .by Lessor shall limit or
impair rights of Lessee hereund.e.rl...-..——...::.;-

19.2 Without 1 imiting2,̂ ĉJgeJye.rJL]lLtŷ _pJ1.3ection 19.1, Lessee
acknowledges, and agrees that the terms and conditions of this Lease
have~been-. ag.reed to: by Le'̂ s.ore;iTi:-;a.nt icipation-of'-.its~b.elng able to
assign:for., -securi'ty. -Its' right sounder -and', interests in. this: Lease and
its; .rights, in.- th'e-=Units 'and-ltis; b-edng" abler, to: grant" a~:security
,-interes.t.. in- alU or"any- of: d:t.s. right-s under and interests- in'this
Le:ase and itsrTights;.in; all !OT:; someiuo/f thesUnits' to:; one-or more
lenders;;" to-an" agent-or trustee representing such lenders, or to any
other: party, having" an interest in the Unit's or participation in the
transaction-which rs th:e. subje:ct .of thisrLease., any or all of which
may.-,rely, on ;andr. sha.-l 1 be:-- entit l.edr tx>e the:::b'en'ef it: of: the • provi s ions
of this.. Section: 1.9.2 hereof::; :.Les.see, shall , so. long as 'any sv.ch
assignment: may be effect ive::, (a;): acknowledge such assignment., (b)
accept.: the. directions" or demands; of such assignee pursuant to this
agreement in place of those of Lessor, (c) surrender any leased
property only to such assignee, (d) pay all rent payable hereunder
and do any and all things required of.Lessee.hereunder, and. not
terminate this- Leas e~:( .except' as-.: may: be specifically provided, for
herein) , except- in cas-es of default by Lessor or the existence of
any other liability or obi igat ion. of any kind.or character, on the .-
.part of Lessor fo Lessee whether or not arising hereunder, (e) not
require such assignee: to perform any duty, covenant or condition
re-qtrrre-d"tx>- b-e"performed by Lessor hereunder, all rights of Lessee
in any such connection being hereby ..waived as to such assignee, and
(f) execute any documents which Lessor may reasonably request in
order to effectuate the fore_gjD_i ng;_ pro yided.,_.. however , that nothing
in this Section 19.2 shall relieve Lessor from its obligations to
Lessee hereunder ,- and: -such' transfer or- assignment shall-be subject
and- subordinate, to the terms and provisions of this Lease and the
rights, and interest of .Lessee in the Units-hereunder.
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^a'^sTg-nmeift,r-priredgef o'P '"cPth"e"r rcanveyan.c:e', ol
s:e~v :b f-H-hMrS-, Lea-se~ -try- "Le-s:s6-f -s"lfa'l°t' not abce :e~,f.f ective vunke^s

aTid" ujit^i'l L'es"S~frer-s"Ka"l 1- *ha-v-e7- "-ttieetf --g'iVehr-'w-r ttte'rt*n6.t ic-e s-of s-uch-:.::.'r. ~ '.
a-s î gtimettt- irdeti t:i:;fy Frig" r-t-he- ca §r^-ijpie--e-'- o r"-'̂ t ?rsn's- f enee &o:fr et-h-t s .Le a s.e. --. -.- %•

whi,cr. Le s so.r . • S'- or" say b-eccme-e'n.t.: t - ec t-c: do under this Lease, ' :-
Less-te a c Kr.-oy -sag e s F1NANCIAL AND:: OTHSRo "J NFORMATIQN t r ar. s f e r. to- -a
tr.-ire- .p'2. rty-a 11 -o: :L:e -s s o r ': .s .ini.er.e.'£ ~ unde r t r.: z Let ? e £.r;c ir the

,- -but - tn
d:ayTs°vaftef :-t-fie 6nd"-^f 'Sa"<?fi—f f-s'ca-1 'quarter or year/.^asnthe :case may
t e r•-a '• cons 61 id'a t ing ~jarid: -con-so I i da-ted ::b'a tanc e she;e t :.and arneome.d r. ~
-s-.taf emen-t "of D'essee r-aiid-ni-t-§i?cd-ffs'6ti dated rsubs idiar ies.;T:rfr:.a-ny, -for
of : as ; at the 'end:6f .-"-such quarter or 'year. prepared - in accordance
wi-th-general ly-accepted accounting principles consistently applied
and., in the case of annual statements.,., audited, by... Lessee 's
independent accountants;-:- ~ ':::? ̂ eneri. ..'.;• ..." . . - : • . • - :.'. ..' ;_.;..--•

• :'--::-(b) "Together with-the;" financial "statements required by.-,
paragraph7 (a) ;ab6ve,-an Of fieer';s-Gertificate stating that there .:;:;.
exists ~no: Event;-6f -Def ault:-or -eonditioh- which, "with notice: or, lapse
of time- or'-both, -wouTd become an.-Event-of-"Default, t. or;: if-.any;. Event
of--Default: of any •"•such" condition- has -occurred , specifying the nature
thereof; the' period'of ' its-existence thereof and: what:: act ion -Lessee
proposes to take: with respect"thereto; ' .

"-• '; - •' , (c); "Within- five-"day s-ef thei-r^being: distributed-or. filed,
all proxy statements, fihahcia-1 "statements , registration"-statements
and-reports- as Lessee-shal 1'• distribute-to--its..'stockhol ders. or shall
file with any" govefhmental-authority-'having jurisdi-ction over
transactions involving securities';' and : - • •' ''' : • ,

(d) Promptly- after the same becomes available, such other
financial information respecting-Lessee^ "as- Lessor may/reasonably
request from time t o - time. :.',-. . . . . . .

; "_ " - ; ' _'• ' - • • • . : -.••-;..;. SECTION 21': -•:.:-.••.-• . . . . . ' .

"; "r • -: - - --RIGHT -OF- -LESSOR'" TO--PERFORM •.::.-.:. ' :..,

If Lessee shall 'fail at. any time to comply with its. covenants
herein, including the mainte.hanc£ o.f"-in-su-rance-, -the payment, of
taxes,- assessments -and-other- charges: 'and' th'ev ke'ep.ing o.f.::the:--Units in
-good operating- cond"i:tion"-an"d-" s'tate of' repair and free of liens,
-charges and/encumbrances, other than Permitted Liens,.. Less-or. may,
but shall not be obligated to (a)-make:-advan'c'es to perform the same
and (b) enter Lessee's premises to take all such action as in
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Lessor '•$ op-friionsffia'^^e*nee?es&Sfycaroapp-foprfca'te-atheretor. seAtlri vy
paymeiits~v'sp£made .by - lie s-s-6ff arid a'tt'-cost-s^andnexpeiises f £ in c Via ding ess
fSasemabl e -atf torney-s-' fepfe'^ ?n"eSrFed2b~yv->ess<3r< t-n". connection":.
t-fiefewrl-fT sh£n-~bevpa-yabr-6 Bf'•LS&§geCu:>6iff''SiAgi'd-aS faddit i6«ar erent,.
with interest thereon from the date(s) of such payments by Lessor
until paid by Lessee at the rate~se£:-fo-rth in Section 4.2 hereof.
No such entry by Lessor shall be deemed an eviction of Lessee or a
repossession of the ĴHî sQlJâ nd̂ -̂ nb CsS-gff: aHvarfc^•."performance or other
act shall be deemed ~to relieve Lessee from any default hereunder.

*o Les r.r 'SECTION 22

-- - 2 2 ? 1 " - Le s s ee : arid^Le s so r :s shal-1 "- f torn- 1 i-mg ; 1 6"- 1 ime -do and::pe r f o rm
•such C6 the r * and :"" further- -acts and^ekecute- and" del iver ' any : and" all .such
other and further'- instruments as "may be required by .law or~ • ..~. . '
'reasonably- re quested "by the:-bthef ; to" establ ish; "maintain and' protect
their res-pec-t-ive- -righ-ts --and" remedi-es- .anduto--- carry out ••• and effect- the
intents'and purposes- of this Lease.

22.2 All demands; not ices' ahd'"-other communications : hereunder
shair be in' writing, and-shall'be deemed to"- have been duly given
when deli vered'j if personally de-1-ivered; - orvwhen. sent , -'if mailed
certiTied'or-regis'tered-maiiy pbs-tage"- prepaid-, -'- or - if' sent by cable
or telex, charges prepaid"*' in each'-- case"addressed to" the parties' at
the" Ibcatibns'specif led in the' Schedul'e hereto ,' or such', other '
locatibh(s') as;:may- hereafter" be furnished in writing by either party
to the other. .

'22'.3" This'Lease shal-1-' be binding" upon and shall inure' to the
benefit- of Lessee-, Lessor- and-, to the extent; assignment hereof is
permitted hereby ," the'i"r: respective' successors" and assigns'.

22.4 The headings of the respective sections hereof are
inserted for convenience only and form no part of this Lease.

22.5 This Lease constitutes the entire agreement between the
parties hereto. No term or provision of this Lease may be changed,
waived,, amended or terminated .e'x5"ep.t. .by a written agreement signed
by both Lessor and Lessee.

22.6 Le.ss.ee1 s obligations hereunder shall survive the
expiration or termination of this Lease and any renewals hereof to
the exten-t- required fo-r-full performance and satisfaction thereof.

•'" •' 22". 7' Th-i's Lease' may be' executed in•• counterparts . Only the
counterpart marked "Lessor' s Copy", shal 1 evidence-"a monetary
obligation of Lessee. - .;. . . _•- ; ... • _ . . • - . :. .
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_e ;. s c-22'?8 PPT&i s'Le'ase -sha1?!1 ^5'& -
ae'ccrrdanee'' wi4s f;Ke -taws ro f-t:t?he ;S tat e~'

rth.atr.any ?ie|a-l: "proceedi-rig 1brough~f ̂ "by c£ e s
-..bes-soT. iconeeriUrig ^Rirs:CLeas"e or'EtsH:e- U'nft-s
-State ror "Fedef-a-1- "e"6u-rt-

^ to
G-T ^Gd'rpd fa-t; i;otf "Sy-^felf c[ nys er t: >:CT

of o f- -"s e- fv i 6;e- -o-f ;;p f o^e s^- 5-w cf M:' CS Wt'ir :o f !

cor[gtVued "in

o r ;any'ckr:^lygn"e;s of _„
-e cbro\Fg'h"t' -fir "any" =

' : " ; '
rs :CLease o r ' t : e - U n t - s Tnay-'t-e cbrogh"t ' - r any
t- ri::n- t:H-e S-fat-;e o.f -darff-ornfa a;nd' :Les see " ; ;. '
o t-SW fitr-irsdi-c-troif :o"f "su.crlf ~coirrt.." : "Le^VcV "'
'rd fa-t; i;otf "S-^fel c ns er t: >:CT l0s; .a'd'd re¥s eien CSFCSF f ra^s

iroc anv nereunoe ~

22.9 If any term or provi^s.io,n Jiereof or
to any circumstances shall , ini^a-ny-.-3urisdiction
.be invalid., or unenforceable ̂  sxich- . term,, or
ineffective as to such.j-urisidi.6t

the application thereof
and to any extent,

provision shall be
extent of such invalidity

or unenforceabil ity without invalidating, or rendering the
~ " - - c " - - - - - - - - - ' ;application: =:o~-fr "su-ch- t~e¥m-cor ^"r-p-v-i s-rari- to-^-ircvims-t-aTic'e^ ;othe-r- '"tlran-

•; tho s e~- '-'is- "t d- :wh i-c-if "4"-t? "i s"- ^el d-^hvaWd^ Td-'r '^frien'-f-b-'rcVab re"."1' To" the " " "
exte 'nfpermit ted by- :app¥-i"c"ab'l e- law, the parties" hereto1 hereby waive

•:a:ny 'p'r-Ovi's i"o"rir-b'f • :V-aw :whfch renders- any "term1 :or provision hereof ' '_~
:inval iU ̂ o"r "linen for-c^a'ble'^n ' ' " " ~ " ' "" ' " " ' ' " ~

22.10 It is the in ten t ion of the Lessor and Lessee that th i s
Lease be treated; :a's :a t'r-u'e- -l-e"as'e"-:-fo"-r"-a;r-l purpo-se^-,' it be ing •-'- •
•understood that- -Lessor—is" "the- s'ole'-'bwh^r "of -"the- Uh~rt:s and Lessee
no. ;. interest:' -the rein"- To-the'r -t-hatf-^S" a- -lessee" he-'reunder . - - ; ' - -

has

: ; IN:W I XNESSV -WHEREOF,- -the- rpar:t:i:es- -hereto- have caused" th i s Lease to
executed" ty~ their: respfec't^ive'-dMy-- author ized o f f i c e r s as of the

date - f i r s t ab.ov.e; "writ1 1. en'. '•' -

GATX LEASJNG CORPO^TION

By- '-/•&(£

T i t l e VICE PRESIDENT

, LESSOR

CHICAGO, CENTRAL 5c PACIFIC

CORPORATE ACKNOWLEDGMENT NO. 202

1 9 _ , before me,

the undersigned NotaryPublic, personally appeared

uvJ)WvOL^ C- Mor
[^personally known to me
D proved to me on the basis of satisfactory evidence
to be the. pers^n(s) who executed the within instrument as

or on behalf of the corporation therein

OFFICIAL SEAL
EVANGEUNE F. FUJITA

Notary Public-California
SAN FRANCISCO COUNTY

named, and acknowledged to me that the corp'bration executed it.
WITNESS my hand and official seal.

My Comm. Exp. Mar. 28.1988

Notary's Signature

7120122 NATIONAL NOTARY ASSOCIATION • 23012. Ventura Blvd. .P.O. Box 4625 • -Woodland Hill*, CA 91384



iV L/el^s^ .s^arl;l; b-e-; /gby eVnetf by" and construed in-
':iVh:'- tire" laFs0 cRf tW . StWe5 . af: PttMbis-.- Le^s^e

22~;8 Thi
afe.c6Taan£:ee:w':i
that r any-' le^l1 pTbb^%'tHifg?:

Lessor" c'onib^Tn'iri'g? th'rs3

Stat<5e oTrFe'Sre:ra-l- c'diiTt i;n

or any a^;s:f&rree; of
or" te5 Uffi:ts" ma-y b'e b'foug'Kt in any

tlhe" S-tva:te" of Gali :fdfn :ia : and Lessee

as

22-. 9?. If- aW" tteTff o^^p"rWi¥iW-IfeV^df df tffd appl ioa't-fdn-
tb rahy ciVc'ums-Vanc^e-s5 srh"a"l 1, . in: any j u r i s d i c t i o n and to any extent,
be- invalid- OT" xin'erifbrc-e-aWe, s;ucK: tdrm- af pfdvision shall be
ihe-f:f ective;; als- tbc sfach- --o^u-rv'^ifi'cft^^qii1 "tfd: tJ-H^ ex^e^ri-t o'f such inva l id i ty
or" un^h^OTceaVil-i-ty-' wi:-t-h'cPii:t: i:riva-l;i'd:a-t-i:n-& or rendefi-h-g. t-h-e
app'lica;tio:hu o:f; s'tfcV t;e'-rm; <>f p¥(5v'i!ffi;6ri: to- dffc'iims't-ance's 6'fSe'f than
thb'se" as: to'which- it i's' h~e:l-d: i:nva"l-i-d: of unenforceable. To t-h-e
extent p'ermit't edv by aVp-irca^bre? l;aw, the pa r t i e s here'to h:ereby waive
any" p'rbviVibn o:f- l-avr wh"i-ch: re'nd:e-r"s': any t e rm or provision hereof
invalid or'-'- u-nerif OT-ce-a'b-1 e- '-rn-'a-n-y- -fe 'spect; •

22.10 It' i;s" the" i:rite!rit-ib'n of th6 Lessor and Lessee that th is
Lease::b"e' tr-eaVexi-as- a- true' leas-'e for all pufpbses, it be ing
unders-to-o-d- that Le's;sbr i'-s- t-h'e'" s~ol-d owner of the U n i t s and Lessee has
no in"tere:s:t theT'e;i:ri-dt'h'eT" than- a's a" i-e's-se'e" he'feunder.

IN WITNESS WHEREOF,^ t-he-' • p-a-rt-i-e-s1-
be exebuted-by th'e-i:r r e's'peid t i' ve: du-ly
date first above wr i t ten .

- have
author ized

caused this
officers as

Lease to
of the

GATX LEASING CORPORATION

Bv -.-. .--- - -

Title
LESSOR

CHICAGO, CENTRAL & PACIFIC
RAiUROAD COMRANY

By

Title
STATE OP IOWA

:V.OP 8LACKHAWK
LESSEE

f'--' and 4 ub'S c-t-tbed faeKo^e me
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i. eg£ : ' r-ro-cere-TliTig. a r o u§ CHEDUL5 s £ s o r or any i-r i-i. e.r.s£

. t Thegt^rms'cxised
them in. the Lease .

•• " " " *._. *-,. i - . -• -d — T-> ^ — T"; T' O \* 1 S ." Q T^ V\ f» T" g.*™) f"

'. l:.r •: Desc'ript i-on 'and - Est i ma ted' Cost • of Uni t s : - '- -'-"-'.' :"

" "" ipt-i'odT1'^15C - -"- -°" '- -r:? -'"'Es'-t'imate'd 'Cost - '-

"i8:2000 horsepower',' •' : '•' c c: '• ::-'-': " "$39 \ 000 each
4 -axle locomotives orignally •
•bui-l t.̂ b'yi:'EHD:"ahfi'!Tefflanu<f'a

:ĉ "?"r~": ~r'' '~ r~- '•"-- '•"-"" ;'
"tured :by - the -Mi l-waukee V

Road Numbe r •- :- - '• Serial : Numb err

,954;: . : ..;r

965 ":-:" v:::'r

966 5366-2

968 ~ :-•"•:-"-•'-•~'r'5368-4 •
969 - 5428-1
970 5428-2
971 5428-3-
972 5428-4
973 5428-5
974 5428-6
975 5428-7
976 5428-8
977 5354-1
978 5350-1
979 5350-2
980 5350-3
981 • . 5353-1

Total Estimated Cost $'702 ,'000 . 00'

The total Lessor's Cost of all Units subject to the Lease
shall not exceed SI,000.000 without the express written
consent of Lessor.

•bales taxes not calculated



';< r
V ' »

2. Term

The lease term for each Unit shall commence on its Delivery
Date and shall expire on the SQ-EDlJlginiversary thereof. Nc" •
.Delivery Date of any Unit shall be after December 31, 1986
without -the^wrirtt-en .agreement: ioLrLeslap.r.o- = :•;. L.-;.., - .-.;,-ei-.;:.;
-da":ed as of. .December ? 5.̂ /; 09S6 ;' "Lease" }, 'betvveer. GA"""V ':,ear-i-!'--

.01; a.r.~ Gr;: ~ £. c o ... Centre.! L Pacifrr
used ;T< hedule SHE: hav

•n.£..i
ihe

tr:5rCo"mmemc"ing"?'ori" the Delivery Date, the rent for each Unit .
shall be paid by Lessee in sixty (60) consecutive monthly
instal.l.meiit"î i.n\/.a.rT_ea_̂  of the Lessor1 s
Cost of such Unit. ......

The foregoing rents were calculated on the assumption that
all Units will have a Delivery Date prior to December 31, 1986
and (b) the'tax benefits:~:referred to in Section 13.2 of
the Lease, will-be1 available .without., diminution or deferral. If
either -(x>- thFe-.De-Hv&ry- Ba-.te-.-prav.es-̂ t.o- be- -later-than- Deccnrber
31., 1986 or ('y)--the Code,'. the. •.:r.egul-.at ions thereunder or any
administrative or judicial interpretation thereof should be
amended, rey;i_sjed̂ r̂̂ jOLtherwî e_j:̂ an_ge_4 after the date of
execution and delivery of the Lease~b"ut before the final
Delivery Date, in-such a mannef;that the availability, amount
or timing of the aforementioned:tax benefits is adversely
affected, then Lessor may adjustments and Stipulated Loss
Values to maintain its after-tax'rate of return and after-tax
cash flow.

4 . Stipulated Loss Values :;• -: " :

The Stipulated Loss1 Value-payable by Lessee pursuant to
Section 11.2 of the Lease shall'be that percentage of Lessor's
Cost of the affected Unit(s) set forth in the following table
opposite the rental payment date next following the event
giving rise to Lessee's
Value. Stipulated Loss

. Rental
Payment Date

obiigation
Values and

1.5 Dec
15 Ja'n
1.5. Feb
15 Mar
15 Apr
.15 May
15 J-un
15 Jul

1986
1987
1987
1987
1987
.1.987
1987
1987

:to pay Stipulated Loss
rents shall not be prorated,

Stipulated Loss Value
as a Percentage of

Lessor's Cost

102.000
100.922
99.834
98.735
97.625
9-6.505 .
95.373
94.232



Rental
Stipulated Loss Value
as a Percentage of

p-£.t£ • ari-d. siiL'.. "; e>:~:re en tne -:.r:tn anr.
Del : ""'ry -i is -Aug";'r98-7r-: " =^~:-' b? a.:'.

15 :6ct 1987
,7 . " "Her- 15 Nov 1987

15 Dec 1987

c- v,. -- ". V, e, -5--.1-C Vp- V ^rtyrxo= ; T-. r :,.-,. ;-s(-, >

•; ,."';.. ..,:..• . .1 <5 Mar- '1-988 - ?•".:•: '.:;,.. .' v
;--'-•• - - 15--Ap-r 1988

15 May 1988"

-,,,, . _ ;. \7--Vir': •i'lvIV'̂  .QrC jf Jf* ' '• V° "' V ^ J ? "•' a

....... , . l-S^-Aug-l^-B-S •' -"=-::--.-tu -.• •.
*••" ' •I'S Sep 1988--- — - •'-•- - --

" • • ; : . " 'i'5" °̂ £- -̂ Ŝ" "-": - • • - • -
-• 15 Nov 1988 •• - - r.-. - - • ---

.. _•_. . :.. . :. . r : -. 1 5 De c 1 9:8*8̂  '• - - -• -'- - ~": "..-• - -• ••
— -r. •-. " '• 1̂  -J-an- "1 989 .: ' T- ; : r c r.:.,.. :, .-. ;.

- - ; . -— -15 MaT -1-9-0-9 •- - --- • •--•
. .. ^ 15,. .Apr- -1-9-8-9- -••---'--'•"- ••-•• --

.. ... „ f .-•,-.;,-- -T -- - -i-q-o-Q - - c, -._--••• --. - --

- • - . " • 1 5 J u l 1989
15 Aug 1989

15 "Oct"l989'""~
- -1-5 Nov 19:85 \ ̂  : - . -;:.-•.„ .

15 Dec" 1989. - - :: ' ' -- " -. :
'-• 15 Jan 1.990 : : - -

15 Feb 1990 '
• 15 Mar 1990 : -

15 ^Apr 1-99-0 •:....-• - :- r -.- -.
1.5 May 1990
15 Jun 1990
15 Jul 1990
:.V5x.'AU€..,L9..90
15 Sep 1990
1-5 Oct '1990
15 Nov 1990
-15 :Dec 19-90
15 Jan 1991
15 Feb '1991
15 Mar 1991
15 Apr -1991
15 May 1991

.91.915'
90.740
-89.554
88.557

V, £, f -̂  "* •"•' O*̂ ""1 "O r̂/Y'i ••' ̂ ~ * * , * . " * •

; . '- 1 '. 'R4 -902-

83.662
82.402

:: or: _--.:-f8ls.a3 1'- -:•-"• " '"
•. r\ " " .-, '"7'Q • '•Q-A"\. - -' ' -

" -7-8 . 540
- - 77-. 226 - -

' ---T3.-8-9-4-
74.549

-'- '-"- ;- T3'.39-3'
:-. v- " -7-2.018 -
•-" •.:••:- 70.632 "-.

— ; i - - - - - - - e *7 o O T . -- - •- 6 / . czl
• • r • " g6 39 8

63.516
62.055
60.582
59.097

~ - - : ̂5.7 .-5.9.9
- • . ~r -56. 288

- ^ 62.332 -
60.877
59.405

- 57.918
56.415

-. 54.896
' 53.363

_._=_-.. -.-J51...812 ._.
50.245
'48.663
47.063
45,647
'44.017
42.370
40.705
39.024
37.344



• . - . " • . . . • • S"t£p;TxI.ait.ed Ler.ss
Rental a.Si a Pe;re.:e:n:tag.e: ctt

Payment Date . L.eiss-o:r' g_ C.o_sjt;

15 J.un 1991 35.646 '
15 lul 19.9.1 33.950
15 Aug 19-9:r 33: ..2 3 6;
15 S:ep TT9.T 3-0'..5.54
IS Oct. L99T 28,?;?.3;

15 No.v. I9'9T 27.024
15 0ec 19--91 , 2,5.000

• Thereafter; .. ' ' .[.*

•If Lessee-renews":the Lease, the Stipulated Loss Value
during any extended°tenn shall be an amount equal to the fair
market value of ..such "Units as at the end of the applicable
initial lease term, -as reasonably determined by Lessor, or in
the event of .-"disagreement between Lessor and Lessee, as
determined by an independent appraiser; provided, however, that
such Stipulated-..Loss Value shall not be less than 25% of
Lessor's Cost of-.the-Units . .

5. Insurance , : ' . ' • ' . " • . .

• The insurance to be obtained by Lessee pursuant to Section
10.1 of the.Lease shall not provide for a deductible or
self-insured'exposure:in excess of $350,000.

The amounts.of.comprehensive general public liability
insurance coverage required by Section 10.2 of the Lease shall
be in an aggregate amount of not less than $25 million
including $1'mill ion"of self insurance retention.of Lessee.

6. Opt ions •

(a) Lessee's Option to Purchase: Unless the Lease shall
have been terminated or an Event of Default, or condition which
upon notice or lapse of time or both would constitute an Event
of Default, shall have occurred and be continuing, Lessee may
elect to--pu-rch-ase all, but not less than all, of the Units at
the expiration of the initial term of the Lease for a purchase
price e'oual to 25% of" Lessor' s. Cost. This option must be
exercised by written notice delivered to Lessor not more than
180 days and not less than 120 days prior to the.expirat ion of
the initial Lease term of the Units which are subject to the
first Acceptance.Supplement.



c; .. ; ... v, -• 5. «• o - ; ( • • ' - • ? v £ j "J. "

(b) W a r r a n t i e s : The purchase of .Ith'e "U.n.i"t_.s'"by..Lessee
pursuant to Fts^gpt.ion here in shall b~e 1'a,s. IiiL.7'.whj£r~e"is" ,
without r e s&i-rs'g : t o',~ F-e p r e s e n t a t i o n • o f 6'r ~irify~waf .f ant"y~~5"y .
Lessor , other than a wa-ranty that the U n i t s ,are . f r e e and c lear
of. l iens and encumbrances r e su l t i ng f rom acts'. :of -Les so r .

7. Notices: r

If to Lress;pT:

ices shall be addressed â~s cf-o'l lows :
" p: " "~ '•

GATX Leasing Corpor¥-t'i-on
Four Embarcadero C&n-te:r:, Suite 2200
San Francisco. CA '94111
Attn: Contract Administration

If to L.esse_ej__ ^ ^ ,ChijcagQ_...• jCe,n.t;r.a.l-, .&... P.ac.i,f.i.c ..

- < • • • - •••-• Su-i t%: v40;p;

•"t" !Chi'e'f" 'F'irian'c i'a.1" OT'f i.c'e.r

GATX LEASING CORPORATION.
as Lessor

:Tit :le - ;ViCEPR£$il^iir

-:;£HICAGO^CENTRALr& PACIFIC

1122S
T i t l e

CORPORATE ACKNOWLEDGMENT

State of On this-the-

froj\ai
SS.

.YMt
ed^N

P. PlM\U.
- the undersrgne(t«otary Public, personally appeared

C/.liorA

OFFICIAL SEAL
EVANGEUNE F. RJJITA

Notary Public-California
SAN FRANCJSCO COUMTY

My Comm. Exp. Mar. 28,1988

NO. 202

., before me,

£3 personally known to me

D proved to me on the basis of satisfactory evidence
to be the person(s) who executed the within instrument as

ytl/ r\^0^fl-' or on behalf of the corporation therein
named, and acknowledged to me that the corporation executed it.
WITNESS mylhand and official seal.

JE2

7120122

Notary's Signature

NATIONAL NOTARY ASSOCIATION • 23012 Ventura Blvd. «_P.O. Box 4625 -Woodland Hills. CA 91384 -



Cb ] :' JWCTraTTfrre-V: _ ThTe" pWrtefraW ,d?f- tW U-n-i-t's" by' Lessee
ursuant "to'; ^^ l.tslpip^lbn^h^Ve^tf^sffa^-l1 tfer "ars: i-s-, wKeW i-&" ,
i t g o t " r6BioUr'set^' ' , r r'ep"r«i%ttt^\ibtf cff: ar .jffty' wa-rpa-ii-ty by. by

L e s o f ,.;, other tharx; aj w/arrJrtrty; tf^rt- ttie" Uifi-ts- a-re fre'e arid c'lea-f
of 116ns and encumbrancers re'sui tlng^ from" acTs" of Le'ssor.

Not ice-s^; All"

If" t6"Les;s'6'r':'

s'hfal-l- tfer- aftitfre^s-ffe^f afs7 f ol i;6~ws :

.Corporation
? cVritef, Suite

Prancisco, CA 94111
Co-ntVarc'-t Adm-i;n-i-s"t rat iori

If to L'es'se'e: Chrcagq, Central & Pac i f i c
, .HaH-l-roadr Company

5-01 Syc'amo'f'e Street
Sui te 400
Wat-erloo, Powa 50703
Attn : Chief Financial Off ice r

1122S

STATE OF IOWA
COUWTV OF BLACKHAWK

GATX- LEASI-NG CORPORATION,
a-s Les'sor

By .' :

T i t l e

CHICAGO, CENTRAL & PACIFIC
RAILROAD COMPANY

Title

.,.Su)0'tin..tto and 4 ub-4
:.jbly-'3ijtg.-JL A.

o i ' Pe c'brib e /i 1 9 S6 .

ma.
19th day



Acceptance Supplement No. 1

._ Delivery Date: December , 1986

This Acceptance Supplement is executed pursuant to the
Equipment Lease Agreement, dated as of December /rfcA , 1986
(the "Lease"), between GATX Leasing Corporation and Chicago,
Central & Pacific Railroad Company.

The terms used herein shall have the meaning given to such
terms in the Lease.

Lessee represents and warrants that (i) all of the Units
described in Annex A attached hereto have been fully assembled
and conform to all applicable performance criteria, and (iii)
upon Lessor's payment in full of the Lessor's Cost thereof set
forth below, Lessor shall have good title to the Units free and
clear of all liens of mechanics, laborers, materialmen and
suppliers.

Lessee certifies that the requirements of the Lease with
respect to the identification of the Units have been met.

Lessee confirms that on the date hereof (i) all of the
Units described in Annex A attached hereto were duly accepted
by Lessee and became subject to the Lease; (ii) the term" of the
Lease with respect to said Units commenced; and (iii) Lessee
became obligated to pay to Lessor rent as provided in the Lease
and the Schedule.

The total Lessor's Cost of the Units subject to this
Acceptance Supplement is $ ':7&~?r&&&- . '?tjo. <?-o-c

' '/> —, ,\# 7- •'>
CHICAGO, CENTRAL & PACIFIC
RAILROAD COMPANY

By

Title

Accepted:

GATX LEASING CORPORATION

T i t l e V I C E PRESIDENT

1123S/1



Delivery Date: December , 1986

Annex A to Acceptance Supplement No. 1
to Equipment Lease Agreement
dated as of December . , 1986
between GATX Leasing Corporation
and Chicago, Central & Pacific Railroad Company

Description Manufacturer Road Lessor's Cost
of Unit or Vendor Number Serial Number of Unit

2000 Horse- Built by EMD 964 5552-1
power and remanufac- 965 5372-1
4 axle loco- tured by the 966 5366-2
motives Milwaukee Road 967 5367-3

968 5368-4
969 5428-1
970 5428-2
971 5428-3
972 5428-4
973 5428-5
974 5428-6
975 5428-7
976 542&-8
977 5354-1
978 5350-1
979 5350-2
980 5350-3
981 5353-1

Total Lessor's Cost of all
Units Subject to this Accept-
ance Supplement $

1123S/2



CORPORATE ACKNOWLEDGMENT NO. 2C

O n t h i s t h e _ : d a y

the undersigned Notary Public, personally appeared

OFFICIAL SEAL
EVANGELINE F. FUJITA

Notary Public-California
SAN FRANCISCO COUNTY

My Comm. Exp. Mar. 28, 1988

Epersonally known to me
D proved to me on the basis of satisfactory evidence
to be the person(s) who executed the within instrument as

VfVV\(U,V\V _ or on behalf of the corporation therein
named, and acknowledged to me that the corporation executed it.
WITNESS myihand and official seal.

Notary's Signature
4.

7120 122 NATIONAL NOTARY ASSOCIATION • 23012 Venlura Blvd. • P.O. Box 4625 • Woodland Hills. CA 913



Exhibit B

Acceptance Supplement No. 1

Delivery Date: December 1986

This Acceptance Supplement is executed pursuant to the
Equipment Lease Agreement, dated as of December 15th , 1986
(the "Lease"), between GATX Leasing Corporation and Chicago,
Central & Pacific Railroad Company.

The terms used herein shall have the meaning given to such
terms in the Lease.

Lessee represents and warrants that (i) all of the Units
described in Annex A attached hereto have been fully assembled
and conform to all applicable performance criteria, and (iii)
upon Lessor's payment in full of the Lessor's Cost thereof set
forth below, Lessor shall have good title to the Units free and
clear of all liens of mechanics, laborers, materialmen and
suppliers.

Lessee certifies that the requirements of the Lease with
respect to the identification of the Units have been met.

•~ -̂ ;*~'̂ ~<v.' ., -
Lessee confirms that on the date hereof (I) all of the

Units described in Annex A attached hereto were duly accepted
by Lessee and became subject to the Lease; (ii) the term of the
Lease with respect to said Units commenced; and (iii) Lessee
became obligated to pay to Lessor rent as provided in the Lease
and the Schedule.

The total Lessor's Cost of the Units subject to this
Acceptance Supplement is $ 700,000.00

CHICAGO, CENTRAL & PACIFIC
RAILROAD COMPANY

By

Title

Accepted:

GATX LEASING CORPORATION

By

STATE Of I O W A
C O U N T Y O P 8 L A C K H A W K

to and 4 ub-4 cn.-ib<i.d be £0^2. r,'?e
by ?e.t&i6.G^lb£itAons)thi.t> 19th day
Ve.c.e.mbe.1, 19 Z6

T i t l e

1123S/1



Delivery Date: December , 1986

Annex A to Acceptance Supplement No. 1
to Equipment Lease Agreement
dated as of December 75£h _, 1986
between GATX Leasing Corporation
and Chicago, Central & Pacific Railroad Company

Description Manufacturer Road Lessor's Cost
of unit or Vendor Number Serial Number of Unlt

2000 Horse- Built by EMD 964 5552-1 $ \\>\\\'\\
power and remanufac- 965 5372-1 II'III'II
4 axle loco- tured by the 966 5366-2 II'III'II
motives Milwaukee Road 967g 536^-3 3J;«J.J9

969 5428-1 38,888.89
970 5428-2 38,888.89
971 5428-3 38,888.89
972 5428-4 38,888.89
973 5428-5 38,888.89
974 5428-6 38,888.89
975 5428-7 38,888.89
976 54.2J-.8. 38,888.89
977 535*4-1" 38,888.89
978 5350-1 38,888.89
979 5350-2 38,888.89
980 5350-3 38,888.89
981 5353-1 38,m.*9.

Tota l L e s s o r ' s Cost of al l
U n i t s Subjec t to this Accep t -
ance Supplement $ 7 0 0 , 0 0 0 . 0 0

1123S/2



* *•'
" . - • . • s . . -' _ . Exhibit C'

. . . •. - Di-j iver".' ij£-~r: U^c:^r:~^r _ -

• = . - ' BILL Or SALE

ch'|cagb;.IrC!eAtr.ar St''Pacific; Rail road Company (the "Seller"), for
.â d-̂ hVT̂ ..gpofdl. air.̂ T3-"5ii.a.t>Ve' consideration paid by GA7X Leasing

r.poTal'JiLpn Ĵ̂ ifiirBuyê '.j'.t- the::, recej.pt and.;the sufficiency of which.
"are" herVby ac'k'hbwredgedrby1 the~"Sel Te'r", 'd'd'eLs: hereby grant, bargain.
sell and deliver to the Buyer, its successors and assigns, the
following equipment (the "Equipment".): .

- -"" be s c r i -P t i of.'.' b f' E.G.U i'paent • ,:,"•" ".'•', ....Road Numb e r s Serial" "Numbers "

_1.8_-20pO hors-epower-,4 axle -. " 964 :. 5552-1
" 1'o'comot iv,"eLS." 'o;r..i.gr4.al',Vy, bui \'£. . 965. ",'.'..".' 5372-1
by ..the El7e.c"t.r'o''Mot'Tve'"Divis'ion ' 966 ' "• 5366-2
,o.f "Q'e n e r a"l" M.bt p'r s • and... r emanu - 967 5367-3
Tactured by 'the Milwaukee Road 968 5368-4

. . . - . - . " ' 9 6 9 ' 5428-1
• ' . 970 5428-2

971 5428-3
' • • 972 5428-4

973 . 5428-5
974 . . 5428-6
975 - 5428-7
976. 5428-8
977 -.,v, :.,»-.,. 5354-1
978 "'••"'• " '"'•*•• 5350-1
979 '- 5350-2
980 535C-3
981 5353-1

The Seller hereby warrants that the Seller is the owner and
holder of, and has good title to, the Equipment, and hereby
transfers to the Buyer all of the Seller's right, title and interest
.in and to the Equipment,, free and clear of all liens, charges and
.encumbrances, howsoever created.

The-Sfrl-1-e-r,-its successors and assigns,- covenant and agree to .
warrant and defend the sale of the Equipment unto the. Buyer, -its
successors and assigns, against all persons whomsoever and hereby
agree to indemnify the Buyer.against, and to hold the Buyer harmless
from,, any and all .liabilities, claims, suits, act ions, demands,
debts or obligations of every nature or kind resulting from the
claim.of any party or parties in any way arising from t i t l e to the
Equipment on or prior to the date hereo-f.



TO HAVE. AND TO HOLD the Equipment unto the Buyer, 'its successors
and assigns ,. for ,,its - and.their- qwn jase , .-.fcxcever'. • . •. . : - , . . . . . . . • ...,

" 'L 't -1^ 'Mt™ES;S;cWHE.;iEO.f f: ttfl ;.S'e_.f fir Jias, ̂ cauaftd' J.ts:- cpryprate^ s^-a'C•-
tor5e ~af fixed VtleretQ ^and,:iias"^c4us~e"d Ifhis,' .Eilll, o£r-Sarlea:to beaexecuted

- on it s" Eb eh Si f ~i$y .'. C ~du Iy ^\^li6 r iTzad ^?,£f£oe .̂. -thKr^o f? • |:hl s- -191 h-, S ay
vof ' ' • • " " "' "•"" c '" ' "'"

\'y.&~&i
CSediV' •-•''

Attest:

CHICAGO, CENTRAL S PACIFIC
..^RAILROAD COMPANY"1/

(John E. Haley ; .. 4
President

STATE OF IOWA )
( ss:

COUNTY' OF BLACKHAWK )

Sworn to and sbuscribed before me
this 19th day of December-, 1986.



* * . >

Washington )

)
District of Columbia )

rdOn this the 2.2. day of December, 1986, before me, the
undersigned officer, personally appeared John Docherty, who,
being duly sworn, deposes and says that he has compared the
copy of the Equipment Lease Agreement by and between Chicago
Central & Pacific Railroad Company, Lessee, and GATX Leasing
Corporation, Lessor, together with the Exhibits thereto, and
has found that the copy is complete and identical in all
respects to the original document.

Jefan Docherty

The foregoing was subscribed and sworn to before me by John
Docherty this 2̂r>d. day of December, 1986.

Notary Public

My Commission Expires: (.

5881D/6560


